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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

VENTAS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except per share amounts)

September 30, December 31,
2013 2012
(Unaudited) (Audited)
Assets
Real estate investments:
Land and improvements $ 1,856,73' $ 1,772,471
Buildings and improvements 18,383,07 16,920,82
Construction in progress 79,17: 70,66¢
Acquired lease intangibles 1,012,16: 981,70
21,331,14 19,745,60
Accumulated depreciation and amortization (3,156,20i) (2,634,07)
Net real estate property 18,174,94 17,111,53
Secured loans receivable and investments, net 400,88¢ 635,00:
Investments in unconsolidated entities 91,53: 95,40¢
Net real estate investments 18,667,36 17,841,94
Cash and cash equivalents 54,67: 67,90¢
Escrow deposits and restricted cash 98,20( 105,91:
Deferred financing costs, net 55,24: 42,55
Other assets 1,003,88. 921,68!
Total assets $ 19,879,335 $  18,980,00
Liabilities and equity
Liabilities:
Senior notes payable and other debt $ 9,413,311 $ 8,413,641
Accrued interest 62,17¢ 47,56¢
Accounts payable and other liabilities 1,019,16! 995, 15t¢
Deferred income taxes 248,36¢ 259,71!
Total liabilities 10,743,02 9,716,08:
Redeemable OP unitholder and noncontrolling interes 171,92: 174,55!
Commitments and contingencies
Equity:
Ventas stockholders' equity:
Preferred stock, $1.00 par value; 10,000 sharé®&zed,
unissued — —
Common stock, $0.25 par value; 600,000 shardoeréd,
297,328 and 295,565 shares issued at Septe3@p2013
and December 31, 2012, respectively 74,34t 73,90«
Capital in excess of par value 10,032,28 9,920,96:
Accumulated other comprehensive income 21,29: 23,35¢
Retained earnings (deficit) (1,021,62) (777,92)
Treasury stock, 3,699 shares at September 30,
2013 and December 31, 2012 (221,209 (221,169
Total Ventas stockholders' equity 8,885,09: 9,019,12i
Noncontrolling interest 79,31¢ 70,23t
Total equity 8,964,40! 9,089,36:

Total liabilities and equity $ 1987935 $  18,980,00




See accompanying notes.
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VENTAS, INC.

CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except per share amounts)

Revenues:

Rental income:
Triple-net leased
Medical office buildings

Resident fees and services
Medical office building and other services revenue
Income from loans and investments
Interest and other income
Total revenues

Expenses:
Interest
Depreciation and amortization
Property-level operating expenses:

Senior living

Medical office buildings

Medical office building services costs
General, administrative and professional fees
(Gain) loss on extinguishment of debt, net
Merger-related expenses and deal costs
Other

Total expenses

Income before income from unconsolidated entifimsyme taxes,
discontinued operations and noncontrolling interest

Income from unconsolidated entities
Income tax benefit
Income from continuing operations
Discontinued operations
Net income
Net income (loss) attributable to noncontrollingeirest
Net income attributable to common stockholders
Earnings per common share:
Basic:

Income from continuing operations attributable eoncnon
stockholders

Discontinued operations
Net income attributable to common stockholders
Diluted:

Income from continuing operations attributable eoncnon
stockholders

Discontinued operations
Net income attributable to common stockholders

Weighted average shares used in computing earninger common

share:
Basic

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,

2013 2012 2013 2012
219,17( 207,37. $ 645,71 613,93¢
115,44 100,81- 337,53t 253,88
334,61 308,18t 983,25! 867,82¢
359,11. 316,56( 1,039,871 905,19(
4,14¢ 4,54+ 11,33 16,79:
14,44¢ 9,03t 45,28¢ 25,22
66 33C 1,901 447
712,38t 638,65! 2,081,64 1,815,47.
84,08¢ 74,037 245,62. 214,02¢
177,71( 188,54( 528,18 534,79:
244 31¢ 216,30t 706,56: 618,47:
40,79¢ 36,14 115,73t 86,46¢
285,11: 252,45( 822,29¢ 704,93¢
1,651 1,48i 4,957 8,31«
28,65¢ 26,86 84,76( 75,48¢
(189) (1,194 (909) 38,33¢
6,20¢ 4,915 17,13" 49,56¢
4,35: 1,96¢ 13,32t 5,052
587,59: 549,071 1,715,37 1,630,51!
124,79: 89,58t 366,27t 184,95t
11C 17,07 53¢ 17,90¢
2,78( 8,88¢ 13,10( 2,727
127,68: 115,54! 379,90! 205,58
(9,082 (3,724 (33,679 70,06
118,59¢ 111,82: 346,23 275,64¢
303 (62) 1,161 (884)
118,29¢ 111,88. $ 345,06 276,53
0.4: 03¢ $ 1.3C 0.71
(0.09) (0.01) (0.12) 0.2¢
0.4C 03¢ % 1.1¢ 0.9t
0.4: 03¢ $ 1.2¢ 0.7C
(0.09) (0.01) (0.11) 0.2¢
0.4C 03¢ % 1.17 0.94
292,81¢ 294,92t 292,30t 291,17



Diluted 295,19( 297,40° 294,78t 293,62:
Dividends declared per common share $ 067 $ 06z $ 201 $ 1.8¢

See accompanying notes.




VENTAS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
(In thousands)

For the Three Months Ended
September 30,

For the Nine Months Ended
September 30,

2013 2012 2013 2012
Net income $ 118,59¢ $ 111,820 $ 346,23( $ 275,64
Other comprehensive income (loss):
Foreign currency translation 1,66t 2,83¢ (3,149 3,18(
Change in unrealized gain on marketable debt sezsuri (20¢) (509) (1,01% (1,220
Other 84 (207) 2,10z (39¢)
Total other comprehensive income (loss) 1,541 2,22z (2,06]) 1,564
Comprehensive income 120,14( 114,04: 344,16¢ 277,211
Comprehensive income (loss) attributable to norradiittg interest 303 (62) 1,161 (884)
$ 119,83 $ 114100 $ 343,000 $ 278,09°

Comprehensive income attributable to common stddens

See accompanying notes.




VENTAS, INC.
CONSOLIDATED STATEMENTS OF EQUITY
For the Nine Months Ended September 30, 2013 anddhyear Ended December 31, 2012

Accumulated

(In thousands, except per share amounts)

Balance at January 1, 201$

Net income (loss)

Other comprehensive
income

Acquisition-related activity

Net change in
noncontrolling interest

Dividends to common
stockholders—$2.48 per
share

Issuance of common stoc

Issuance of common stock
for stock plans

Change in redeemable
noncontrolling interest

Adjust redeemable OP
unitholder interests to
current fair value

Purchase of OP units

Grant of restricted stock,
net of forfeitures

Balance at December 3
2012

Net income
Other comprehensive los:

Acquisition-related activity

Net change in
noncontrolling interest

Dividends to common
stockholders—$2.01 per
share

Issuance of common stoc

Issuance of common stock
for stock plans

Change in redeemable
noncontrolling interest

Adjust redeemable OP
unitholder interests to
current fair value

Purchase of OP units

Grant of restricted stock,
net of forfeitures

Balance at September
30, 2013 $

Common Capital in Other Retained Total Ventas
Stock Par Excess of Comprehensive Earnings Treasury Stockholders’ Noncontrolling
Value Par Value Income (Deficit) Stock Equity Interest Total Equity
72,24C $ 959358 $ 22,06: $ (41218) $ (747) $ 927495 $ 80,980 $ 9,355,94
— — — 362,80( — 362,80( (1,029 361,77¢
— — 1,292 — — 1,292 — 1,292
— (8,579) — — (221,079 (229,64) (9,429 (239,079
_ — — — = = (5,199 (5,199
— — — (728,54 — (728,54 — (728,54
1,49t 340,97 — — — 342,46¢ — 342,46¢
12¢ 22,12¢ — — 2,841 25,09t — 25,09t
— (17,319 — — — (17,319 4,89¢ (12,42
— (19,819 — — — (19,819 — (19,819
8 (1,65)) — — 324 (1,329 — (1,329
38 11,637 — — (2,507 9,16¢ — 9,16¢
73,904 9,920,96: 23,35¢ (777,92 (221,16 9,019,12! 70,23t 9,089,36:
— — — 345,06¢ — 345,06¢ 1,161 346,23(
— — (2,06)) — — (2,06)) — (2,06))
— (762) — — — (762) 12,713 11,95¢
— — — — — — (6,530 (6,530
— — — (588,77() — (588,77() — (588,77()
37€ 105,62¢ — — — 106,00: — 106,00:
17 4,92¢ — — 5,95¢ 10,89¢ — 10,89¢
— (13,359 — — — (13,359 1,73¢ (11,627
— 2,53¢ — — — 2,53¢ — 2,53¢
— (38¢) — — 502 114 — 114
48 12,737 — — (6,49¢) 6,28¢ — 6,28¢
74,34  $ 10,032,28 $ 21,29: $ (1,021,62) $ (221,209 $ 8,885,090 $ 79,31¢ $ 8,964,40:

See accompanying notes.
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VENTAS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization (including amountdistontinued operations)
Amortization of deferred revenue and lease intdegjmet
Other non-cash amortization
Stock-based compensation
Straight-lining of rental income, net
(Gain) loss on extinguishment of debt, net
Gain on real estate dispositions, net (includingamts in discontinued operations)
(Gain) loss on real estate loan investments
Gain on sale of marketable debt securities
Income tax benefit (including amounts in disconéidwperations)
Loss (income) from unconsolidated entities
Gain on re-measurement of equity interest uponisitiqu, net
Other
Changes in operating assets and liabilities:
Increase in other assets
Increase in accrued interest
Decrease in accounts payable and other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Net investment in real estate property
Purchase of noncontrolling interest
Investment in loans receivable and other
Proceeds from real estate disposals
Proceeds from loans receivable
Proceeds from sale or maturity of marketable sgesri
Funds held in escrow for future development expgenet
Development project expenditures
Capital expenditures
Other
Net cash used in investing activities
Cash flows from financing activities:
Net change in borrowings under revolving creditlfigc
Proceeds from debt
Repayment of debt
Payment of deferred financing costs
Issuance of common stock, net
Cash distribution to common stockholders
Cash distribution to redeemable OP unitholders
Contributions from noncontrolling interest
Purchases of redeemable OP units
Distributions to noncontrolling interest
Other

Net cash provided by financing activities

For the Nine Months Ended

September 30,
2013 2012

$ 346,231 $ 275,64¢
569,32! 563,02
(11,159 (12,96%)
(13,376) (31,32
15,01( 16,52¢
(21,16%) (16,717)
(1,06%) 38,33¢
(2,242 (79,149
(3,59¢) 55¢
(85€) —
(13,100 (2,731
707 (1,260)
(1,249 (16,645
6,13: 6,472
(28,13)) (11,930
14,62« 18,73(
(20,67() (37,269
835,42¢ 709,31¢
(1,358,76) (1,154,91)
(7,895 (3,939
(34,71) (30,529
29,19: 75,14
299,15¢ 34,810
5,49 —
15,18¢ —
(74,707 (90,119
(50,639 (42,270)
(413) (2,110
(1,178,10) (1,213,90)
(92,586 248,92:
1,766,84 1,568,38.
(840,531 (1,103,001
(19,977 (4,257
106,00: 342,46¢
(588,770 (545,241
(3,479 (3,35¢)
2,09¢ —
(317) (1,760)
(7,619 (4,03
7,83( 19,13(
329,49! 517,25.




Net (decrease) increase in cash and cash equisalent (23,177 12,66
Effect of foreign currency translation on cash aadh equivalents (59) 58

Cash and cash equivalents at beginning of period 67,90¢ 45,80"

Cash and cash equivalents at end of period $ 54,67: $ 58,53(

See accompanying notes.
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VENTAS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(Unaudited)
(In thousands)

For the Nine Months Ended

September 30,
2013 2012
Supplemental schedule of non-cash activities:
Assets and liabilities assumed from acquisitions:

Real estate investments $ 221,44 % 497,75!

Utilization of funds held for an Internal Revenuedg Section 1031 exchange — (134,00)

Other assets acquired 6,52¢ 99,88¢

Debt assumed 183,84 367,90:

Other liabilities 27,58: 60,68¢

Deferred income tax liability 4,84¢ 4,29¢

Noncontrolling interests 11,69¢ 26,43(

Equity issued — 4,32¢
Debt transferred on the sale of assets — 14,53¢

See accompanying notes.




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1—DESCRIPTION OF BUSINESS

Ventas, Inc. (together with its subsidiaries, usletherwise indicated or except where the contthdraise requires, “we,” “us” or
“our”), an S&P 500 company, is a real estate inwesit trust (“REIT”) with a highly diversified podfio of seniors housing and healthcare
properties throughout the United States and Cansslaf September 30, 2013 , we owned nearly 1,56fegaties, including seniors housing
communities, skilled nursing and other facilitissgdical office buildings (“MOBs"), and hospitals, 46 states, the District of Columbia and
two Canadian provinces, and we had three new peojewer development. Our company is currently geadered in Chicago, lllinois.

We primarily acquire and own seniors housing araltheare properties and lease them to unaffilis#ednts or operate them through
independent third-party managers. As of Septembge2@13 , we leased a total of Ja@perties (excluding MOBs and properties clasdiéie
held for sale) to various healthcare operating cmgs under “triple-net” or “absolute-net” leaseattobligate the tenants to pay all property-
related expenses, including maintenance, utilitiggairs, taxes, insurance and capital expenditwiéls Brookdale Senior Living Inc.
(together with its subsidiaries, “Brookdale Seniosing”) and Kindred Healthcare, Inc. (together lwits subsidiaries, “Kindred”) accounting
for 145 properties (excluding six properties in@ddn investments in unconsolidated entities) a4l droperties, respectively. As of
September 30, 2013, we also engaged independerdtops, such as Atria Senior Living, Inc. (“Atrjadnd Sunrise Senior Living, LLC
(together with its subsidiaries, “Sunrise”), to raga a total of 237 of our seniors housing commesipiursuant to long-term management
agreements.

Through our Lillibridge Healthcare Services, Irttilfibridge”) subsidiary and our ownership interest in PMB Resthfe Services LL!
(“PMBRES"), we also provide MOB management, leasimgrketing, facility development and advisory $&s to highly rated hospitals and
health systems throughout the United States. litiaddfrom time to time, we make secured and unsettloans and other investments
relating to seniors housing and healthcare opesatoproperties.

NOTE 2—ACCOUNTING POLICIES

The accompanying Consolidated Financial Statenfemts been prepared in accordance with U.S. geperetkepted accounting
principles (“GAAP”) for interim financial informatin set forth in the Accounting Standards Codifmat{*ASC"), as published by the
Financial Accounting Standards Board (“FASB”), amith the Securities and Exchange Commission (“SE@Sjructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they dot include all of the information and footnotegui&ed by GAAP for complete financial
statements. In the opinion of management, all adieists (consisting of normal recurring accruals)sidered necessary for a fair stateme
results for the interim period have been includ@gerating results for the three and nine monthee@kptember 30, 2058e not necessari
indicative of the results that may be expectedHeryear ending December 31, 2013 . The accompau@dmsolidated Financial Statements
and related notes should be read in conjunctioh thié consolidated financial statements and nbtr®to included in our Annual Report on
Form 10-K for the year ended December 31, 2012d fvith the SEC on February 19, 2013. Certainrg@riod amounts have been
reclassified to conform to the current period pnéggon.

Principles of Consolidation

The accompanying Consolidated Financial Statenmiealisde our accounts and the accounts of our whaMlged subsidiaries and the
joint venture entities over which we exercise contAll intercompany transactions and balances hman eliminated in consolidation, &
our net earnings are reduced by the portion oéaatings attributable to noncontrolling interests.

GAAP requires us to identify entities for which ¢an is achieved through means other than votights and to determine which
business enterprise is the primary beneficiaryasfable interest entities (“VIES”"). A VIE is broaddefined as an entity with one or more of
the following characteristics: (a) the total equityestment at risk is insufficient to finance th#ity’s activities without additional
subordinated financial support; (b) as a grouphitiders of the equity investment at risk lacki@ ability to make decisions about the
entity’s activities through voting or similar right(ii) the obligation to absorb the expected legsfethe entity, or (iii) the right to receive the
expected residual returns of the entity; or (c)ehaity investors have voting rights that are rropprtional to their economic interests, and
substantially all of the entity’s activities eithievolve, or are conducted on behalf of, an invetiat has disproportionately few voting rights.
We consolidate our investment in a VIE when wedmtermined to be its primary beneficiary. We magrade our original assessment of a
VIE upon subsequent events such as the modificaficontractual arrangements that affects the chariatics or adequacy of the entity’s
equity investments at risk and the dispositionlbdaa portion of an interest held by the primagneficiary.




We identify the primary beneficiary of a VIE as thieterprise that has both: (i) the power to dithetactivities of the VIE that most
significantly impact the entity’s economic performea; and (ii) the obligation to absorb losses errtght to receive benefits of the VIE that
could be significant to the entity. We perform thiglysis on an ongoing basis. At September 30 20& consolidated all VIEs for which
we qualify as the primary beneficiary.

As it relates to investments in joint ventures, GAmay preclude consolidation by the sole genenraiherin certain circumstances
based on the type of rights held by the limitedmpen(s). We assess limited partners’ rights anit tirpact on the presumption of control of
the limited partnership by the sole general panvigen an investor becomes the sole general pagndrwe reassess if there is a change t
terms or in the exercisability of the rights of thmited partners, the sole general partner ine@eas decreases its ownership of limited
partnership interests, or there is an increaseoredse in the number of outstanding limited pastrip interests. We also apply this guidance
to managing member interests in limited liabiligngpanies.

Redeemable OP Unitholder and Noncontrolling I nterests

We own a majority interest in NHP/PMB L.P. (“NHP/BW), a limited partnership formed in 2008 to acguaroperties from entities
affiliated with Pacific Medical Buildings LLC. Weonsolidate NHP/PMB, as our wholly owned subsidiarthe general partner and exercises
control of the partnership. As of September 30,20third party investors owned 2,300,419 Clasgwtéd partnership units in NHP/PMB
(“OP Units”), which represented 27.2% of the tataits then outstanding, and we owned 6,148,481s@dgmited partnership units in
NHP/PMB, representing the remaini72.8% . At any time following the first anniversarf/their issuance date, the OP Units may be
redeemed at the election of the holder for cashtavur option, 0.7866 shares of our common stechkupit, subject to adjustment in certain
circumstances. We are party by assumption to atratjon rights agreement with the holders of tielits that requires us, subject to the
terms and conditions set forth therein, to file ammintain a registration statement relating toisseaance of shares of our common stock upon
redemption of OP Units.

Because redemption rights are beyond our contmlchassify the redeemable OP unitholder interaestiside of permanent equity on ¢
Consolidated Balance Sheets. We reflect the redelen@P unitholder interests at the greater of oo&ir value. As of September 30, 2013
and December 31, 2012 , the fair value of the nexddde OP unitholder interests was $111.7 milliod $014.9 million , respectively. We
recognize changes in fair value through capit@xoess of par value, net of cash distributions paitipurchases by us of any OP Units. Our
diluted earnings per share (“EPS”) includes theafof any potential shares outstanding from rediempf the OP Units.

Subsequent to September 30, 2013, 158,459 OPamdt432,350 Class B limited partnership units inf\iFMB were issued in
connection with the acquisition of the noncontradlinterest in an existing consolidated MOB by NPIRB.

Certain noncontrolling interests of other consdkdgoint ventures were also classified as rede@attSeptember 30, 2013 and
December 31, 2012 . Accordingly, we record theytagramount of these noncontrolling interests atgheater of (i) their initial carrying
amount, increased or decreased for the noncomigdliiterest share of net income or loss and distributiongiilothe redemption value. Wi
respect to these joint ventures, because ouryeinture partner has certain redemption rightsahabeyond our control, we classify the
redeemable noncontrolling interests outside of jpernt equity on our Consolidated Balance Sheetsedfmnize changes in carrying value
of redeemable noncontrolling interests throughtedp excess of par value.

Noncontrolling Interests

Other than redeemable noncontrolling interestsridestt above, we present the portion of any eqhigy e do not own in entities that
we control (and thus consolidate) as noncontroliigrests and classify those interests as a coem@i consolidated equity, separate from
total Ventas stockholders’ equity, on our ConsdlidaBalance Sheets. For earnings of consolidatatlyentures with pro rata distribution
allocations, net income or loss is allocated beiwtbe partners in the joint venture based on tiesipective stated ownership percentages. In
other instances, net income or loss is allocatédd®n the partners in the joint venture based erhyipothetical liquidation at book value
method (the “HLBV method”). We account for purchase sales of equity interests that do not resudt change of control as equity
transactions, through capital in excess of pare/alu

Fair Values of Financial I nstruments

Fair value is a market-based measurement, nottég-specific measurement, and we determine fainerdbased on the assumptions
that we expect market participants would use inipgi the asset or liability. As a basis for consiulg market participant assumptions in fair
value measurements, GAAP establishes a fair vatrarchy that distinguishes between market paditimssumptions based on market data
obtained from sources independent of the repogitgdy (observable inputs that






are classified within levels one and two of therdwiehy) and the reporting entity’s own assumptiansut market participant assumptions
(unobservable inputs classified within level thoé¢he hierarchy).

Level one inputs utilize unadjusted quoted pricgddentical assets or liabilities in active maskgtat we have the ability to access.
Level two inputs are inputs other than quoted priceluded in level one that are directly or indthg observable for the asset or liability.
Level two inputs may include quoted prices for &imassets and liabilities in active markets, all aseother inputs for the asset or liability,
such as interest rates, foreign exchange rategialtdcurves, that are observable at commonly quiteervals. Level three inputs are
unobservable inputs for the asset or liability, ethare typically based on our own assumptionshea=tis little, if any, related market activi
If the determination of the fair value measuremsitased on inputs from different levels of therduiehy, the level within which the entire
fair value measurement falls is the lowest levplirthat is significant to the fair value measuratie its entirety. If the volume and level of
market activity for an asset or liability has dexsed significantly relative to the normal markedhéty for such asset or liability (or similar
assets or liabilities), then transactions or qu@gckes may not accurately reflect fair value. didigion, if there is evidence that a transaction
for an asset or liability is not orderly, littld,any, weight is placed on that transaction pris@@ indicator of fair value. Our assessment of the
significance of a particular input to the fair valmeasurement in its entirety requires judgmentcamdiders factors specific to the asset or
liability.

We use the following methods and assumptions imasing the fair value of our financial instruments

e Cash and cash equivalent¥he carrying amount of unrestricted cash and cgslvalents reported on our Consolidated Balance
Sheets approximates fair value due to the shorinibabf these instruments.

» Loans receivabl- We estimate the fair value of loans receivablegifénel two and level three inputs: we discountifatcash
flows using current interest rates at which simiit@ns with the same maturities and same termsdiumeiimade to borrowers
with similar credit ratings. Additionally, we deteine the valuation allowance for losses, if any|aans receivable using level
three inputs.

* Marketable debt securitie- Whenever possible, we estimate the fair value aketable debt securities using level two inputs:
we observe quoted prices for similar assets oililigls in active markets that we have the abildyaccess. In other cases, we
estimate the fair value of marketable debt se@sitising level three inputs: we consider crediags, underlying asset
performance and quality, default rates and anyratpplicable criteria.

» Derivative instrument- With the assistance of a third party, we estimiag¢efair value of derivative instruments, including
interest rate caps, interest rate swaps, and foigrency forward contracts, using level two irgpdior interest rate caps, we
observe forward yield curves and other relevardrmfation; for interest rate swaps, we observeradtare financing rates
derived from market-based financing rates, forwaett curves and discount rates; and for foreigmency forward contracts,
we estimate the future values of the two currenagdhes using forward exchange rates that are lmastdded forward points
and calculate a present value of the net amoungwstiscount factor based on observable tradedeisitrates.

* Senior notes payable and other deli¥e estimate the fair value of senior notes payabteother debt using level two inputs:
discount the future cash flows using current irgerates at which we could obtain similar borroveing

* Redeemable OP unitholder intere- We estimate the fair value of the OP Units usingléwo inputs: we base fair value on the
closing price of our common stock, as units mayedukeemed at the election of the holder for cashtavur option, 0.7868hare:
of our common stock per unit, subject to adjustniemcertain circumstances.

Revenue Recognition

Triple-Net Leased Properties and MOB Operations

Certain of our triple-net leases and most of ourBvi€ases provide for periodic and determinabledases in base rent. We recognize
base rental revenues under these leases on dsifagbasis over the applicable lease term wiidlectability is reasonably assured.
Recognizing rental income on a straight-line bgsiserally results in recognized revenues durinditeehalf of a lease term exceeding the
cash amounts contractually due from our tenanégtitrg a straight-line rent receivable that istideld in other assets on our Consolidated
Balance Sheets. At September 30, 2013 and Dece3b@012 , this cumulative excess (net of allowahtataled $141.5 million and $120.3
million , respectively.

Four of our five master lease agreements with K§ddthe “Kindred Master Leases”) and certain of athier leases provide for periodic
increases in base rent only if certain revenuerpatars or other substantive contingencies areWetiecognize the increased rental revenue
under these leases as the related parameterstorgaorties are met, rather than on a straightbasgs over the applicable lease term.




Senior Living Operations

We recognize resident fees and services, otherrttte-in fees, monthly as services are providedr&gegnize move-in fees on a
straight-line basis over the average resident €ay.lease agreements with residents generally &aeem of 12 months to 18 months and are
cancelable by the resident upon 30 days’ notice.

Other

We recognize interest income from loans and invests) including discounts and premiums, using ffecéve interest method when
collectibility is reasonably assured. We apply ¢fffective interest method on a loan-by-loan basisr@cognize discounts and premiums as
yield adjustments over the related loan term. egeize interest income on an impaired loan teetttent our estimate of the fair value
the collateral is sufficient to support the balantéhe loan, other receivables and all relatedwext interest. When the balance of the loan,
other receivables and all related accrued intésesgual to our estimate of the fair value of th#tateral, we recognize interest income on a
cash basis. We provide a reserve against an inthimiaa to the extent our total investment in trenlexceeds our estimate of the fair value of
the loan collateral.

We recognize income from rent, lease terminati@s felevelopment services, management advisorycespand all other income when
all of the following criteria are met in accordaneith SEC Staff Accounting Bulletin 104: (i) theg@izable agreement has been fully exec
and delivered; (ii) services have been render@jlti{e amount is fixed or determinable; and (ig)lectibility is reasonably assured.

Allowances

We assess the collectibility of our rent receivablacluding straight-line rent receivables, anddeéer recognition of revenue if
collectibility is not reasonably assured. We baseassessment of the collectibility of rent recblea (other than straiglitie rent receivable
on several factors, including, among other thipggiment history, the financial strength of the terend any guarantors, the value of the
underlying collateral, if any, and current econoroaditions. If our evaluation of these factorsidades it is probable that we will be unabl
recover the full value of the receivable, we prevareserve against the portion of the receivédialewe estimate may not be recovered. We
base our assessment of the collectibility of strelipe rent receivables on several factors, includargong other things, the financial stren
of the tenant and any guarantors, the historicataipons and operating trends of the propertyhtsmrical payment pattern of the tenant, and
the type of property. If our evaluation of thesetéas indicates it is probable that we will be ueaio receive the rent payments due in the
future, we defer recognition of the straight-lieatal revenue and, in certain circumstances, peocaiteserve against the previously
recognized straight-line rent receivable assettferportion, up to its full value, that we estimatay not be recovered. If we change our
assumptions or estimates regarding the colledtibifi future rent payments required by a leasemag adjust our reserve to increase or
reduce the rental revenue recognized and/or teaser or reduce the reserve against the previoesbgnized straight-line rent receivable
asset.

Recently | ssued or Adopted Accounting Standards

In January 2013, the FASB issued Accounting Statsldipdate 2013-0Reporting of Amounts Reclassified Out of Accumdlate
Comprehensive InconfASU 2013-02"), which requires an entity to reptire effect of significant reclassifications outamicumulated other
comprehensive income on the respective line itenmet income if the amount being reclassified tuieed under GAAP to be reclassified in
its entirety to net income. For other amounts #ratnot required under GAAP to be reclassifieth@ir entirety to net income within the se
reporting period, an entity is required to crodemence other disclosures that provide additioegitlabout the reclassified amounts. We
adopted the provisions of ASU 2013-02 on Janua®013, and the adoption of this update did not lmsignificant impact on our
consolidated financial statements or disclosures.

NOTE 3—CONCENTRATION OF CREDIT RISK

As of September 30, 2013, Atria, Sunrise, Brookdgnior Living and Kindred managed or operatedaimately 19.5% , 13.9% ,
9.7% and 3.3% , respectively, of our real estatestments based on gross book value (excludingeptiep classified as held for sale as of
September 30, 2013 ). Seniors housing communitiestituted approximately 63.9% of our real estatestments based on gross book value
as of September 30, 2013 (excluding propertiesifiad as held for sale), and skilled nursing atieeofacilities, MOBs and hospitals
collectively comprised the remaining 36.1% . Owparties were located in 46 states, the Distric€aiumbia and two Canadian provinces as
of September 30, 2013 , with properties in oneegt@alifornia) accounting for more than 10% of tatal revenues and total net operating
income (“NOI,” which is defined as total revenuescluding interest and other income, less proplertgt operating expenses and medical
office building services costs) (in each case akoly amounts in discontinued operations) for theghmonths then ended.
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Triple-Net Leased Properties

For the three months ended September 30, 2013, Approximately 5.5% and 6.1% , respectivelpur total revenues and 9.1%
and 10.2% respectively, of our total NOI (in each case adalg amounts in discontinued operations) werevddrirom our lease agreeme
with Brookdale Senior Living. For the same pericaisproximately 7.6% and 10.1% , respectively, aftotal revenues and 12.7% and
16.8% , respectively, of our total NOI (in eachecagcluding amounts in discontinued operationsevaerived from our lease agreements
with Kindred. Each of our leases with Brookdale iBehiving and the Kindred Master Leases is a &ipkt lease that obligates the tenant to
pay all property-related expenses, including maiatee, utilities, repairs, taxes, insurance andtalagxpenditures, and to comply with the
terms of the mortgage financing documents, if affgcting the properties. In addition, each of thkemses has guaranty and cross-default
provisions tied to other leases with the same teowits affiliates, as well as bundled lease resisw

The properties we lease to Brookdale Senior Liang Kindred currently account for a meaningful jporof our total revenues and
NOI and, therefore, our financial condition andutessof operations could be weakened and our ghdiservice our indebtedness and to n
distributions to our stockholders could be limitedither Brookdale Senior Living or Kindred becasnnable or unwilling to satisfy its
obligations to us or to renew its leases with usru@xpiration of the terms thereof. We cannot asgou that either Brookdale Senior Living
or Kindred will have sufficient assets, income acdess to financing to enable it to satisfy itpeesive obligations to us, and any inability or
unwillingness by Brookdale Senior Living or Kindrmldo so could have a material adverse effectusrbasiness, financial condition, results
of operations and liquidity, our ability to servioar indebtedness and other obligations and olityatn make distributions to our
stockholders, as required for us to continue tdifyuas a REIT (a “Material Adverse Effect”). Wesal cannot assure you that either
Brookdale Senior Living or Kindred will elect torew its respective leases with us upon expiratfcdheir terms or that we will be able to
reposition any properties that are not renewed timely basis or on the same or better economiugeif at all.

In September 2013, we entered into agreementsKiitired to extend the leases with respect to 48®fL08 licensed healthcare assets
whose current lease term was scheduled to expifgpah30, 2015. The 48 re-leased properties (tRe-teased Assets”) consist of 26 skilled
nursing facilities and 22 long-term acute care ftalpand collectively represent approximately $7i8ion of current annual base rent. Under
the terms of our agreements with Kindred, annuaélyant on the Re-leased Assets will increasallyitby $15 millionover their then currel
escalated rent, effective October 1, 2014. On Grt@bh2013, Kindred also paid us $20 million , whieill be amortized over the new lease
terms.

Senior Living Operations

As of September 30, 2013, Atria and Sunrise, cbllely, provided comprehensive property manageraadtaccounting services with
respect to 235 of our seniors housing communite@syhich we pay annual management fees pursudahtpterm management agreements.

As managers, Atria and Sunrise do not lease oyrepties, and, therefore, we are not directly exgdseheir credit risk in the same
manner or to the same extent as our triple-nentsn&lowever, we rely on our managers’ personixglegise, technical resources and
information systems, proprietary information, gdaith and judgment to manage our seniors housingneanities efficiently and effectively.
We also rely on our managers to set resident fleg@®therwise operate those properties in complianittethe terms of our management
agreements. Although we have various rights apitbeerty owner under our management agreementagding various rights to terminate
and exercise remedies under the agreements aslpdavierein, Atria’s or Sunrise’s inability or udlimigness to satisfy its obligations under
those agreements, to efficiently and effectivelynage our properties or to provide timely and adeuaacounting information with respect
thereto could have a Material Adverse Effect onlmsiddition, significant changes in Atria’s or $ise’s senior management or any adverse
developments in their businesses and affairs anfiral condition could have a Material Adverse Efffen us.

Our 34% ownership interest in Atria entitles ugéotain rights and minority protections regardingtenial transactions affecting Atria,
as well as the right to appoint two directors te &tria Board of Directors.

Brookdale Senior Living, Kindred, Atria and Sunrise Information

Each of Brookdale Senior Living and Kindred is sdbjto the reporting requirements of the SEC amddsired to file with the SEC
annual reports containing audited financial infotioaand quarterly reports containing unauditeaficial information. The information
related to Brookdale Senior Living and Kindred @inéd or referred to in this Quarterly Report ommrd.0-Q has been derived from SEC
filings made by Brookdale Senior Living or Kindreas the case may be, or other publicly availabterimation, or was provided to us by
Brookdale Senior Living or Kindred, and we have watified this information through an independentsastigation or otherwise. We have no
reason to believe that this information is inacteiia any material respect, but we cannot provideassurance of its accuracy. We are
providing this data for informational purposes grayd you are encouraged to obtain Brookdale Sémiarg’s and Kindred's publicly
available filings, which can be found on the SE@&bsite at www.sec.gov.
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Neither Atria nor Sunrise is currently subjecthe teporting requirements of the SEC. The inforamatelated to Atria and Sunrise
contained or referred to within this Quarterly Remm Form 10-Q has been derived from publicly Ekdé information or was provided to us
by Atria or Sunrise, as the case may be, and we hatverified this information through an indepentinvestigation or otherwise. We have
no reason to believe that this information is inmate in any material respect, but we cannot pewitly assurance of its accuracy.

NOTE 4—ACQUISITIONS OF REAL ESTATE PROPERTY

The following summarizes our acquisitions in 20h8 2012. We make acquisitions and investmentsrilosehousing and healthcare
properties primarily to achieve an expected yigildnvestment, to grow and diversify our portfoliedarevenue base, and to reduce our
dependence on any single tenant, operator or mgrgamgraphic area, asset type, business model/enue source.
2013 Acquisitions

Triple-Net Leased Properties

During the nine months ended September 30, 201&cgeired 27 seniors housing communities (including property acquired
through a joint venture) for approximately $860lioii .

Senior Living Operations
During the nine months ended September 30, 201&cgeired 22 seniors housing communities for apgprately $700 million . We
were previously the tenant under a capital leasie i@spect to eight of the acquired properties {(Sete 10—Senior Notes Payable and Ot
Debt”), and all of the acquired properties wer@siioned to Atria at the time of closing.

MOB Operations

During the nine months ended September 30, 201&cgeired ten MOBSs (including two MOBs previouslyred through a joint
venture that we account for as an equity methodstment) for approximately $150 million .

Completed Developments
During the nine months ended September 30, 2018owwleted the development of two seniors housimgrounities, one MOB, and
one hospital. These completed developments repr$8&r2 million of net real estate property on Gansolidated Balance Sheets as of

September 30, 2013.
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Estimated Fair Value

We are accounting for our 2013 acquisitions underacquisition method in accordance with ASC T@&®i6, Business Combinations
(“ASC 805”), and have completed our initial accang; subject to further adjustment. We accountedtfe acquisition of the eight seniors
housing communities that we previously leased @nsto a capital lease in accordance with ASC T84, Leases The following table
summarizes the acquisition date fair values ofatdeets acquired and liabilities assumed, whicheterchined using level two and level three
inputs:

Triple-Net
Leased Senior Living
Properties Operations (1) MOB Operations Total
(In thousands)
Land and improvements $ 51,41¢ $ 43,408 $ 3,92 % 98,74"
Buildings and improvements 803,22 507,53: 134,47 1,445,23
Acquired lease intangibles 8,94 14,70( 10,36: 34,00°
Other assets 3,28¢ 2,497 2,45 8,23t
Total assets acquired 866,87¢ 568,13t 151,21. 1,586,22.
Notes payable and other debt 36,30( 5,13¢ — 41,43t
Other liabilities 11,42 9,66¢ 6,51( 27,60:
Total liabilities assumed 47,72 14,80¢ 6,51( 69,03"
Noncontrolling interest assumed 10,11 — 1,672 11,78t
Net assets acquired 809,04( 553,33: 143,03( 1,505,40;
Cash acquired 752 — 1,39: 2,15(
Total cash used $ 808,28 $ 553,33: $ 141,63. $ 1,503,25.

(1) Includes settlement of a $142.4 million capléglse obligation for eight seniors housing comitiesi
Transaction Costs

As of September 30, 2013, we had incurred a tdt@lL .3 million of acquisition-related costs rethte our 2013 acquisitions, all of
which were expensed as incurred and included igeraelated expenses and deal costs in our CoasaticStatements of Income for the
applicable periods. For the nine months ended 8d®e30, 2013, we expensed $10.4 million of actjaisirelated costs related to our 2013
acquisitions.

2012 Acquisitions
Funds Acquisition

In December 2012, we acquired 100% of certain peieguity funds (the “Funds”) previously managed_byard Freres Real Estate
Investments LLC or its affiliates. The acquired 8siprimarily own a 34% interest in Atria, whichrécorded as an investment in
unconsolidated entities on our Consolidated Bal&@twets, and approximately 3.7 million shares ofcommon stock. In conjunction with
this acquisition, we also extinguished our obligatielated to the “earnout,” a contingent perforogabhased payment arising out of our 2011
acquisition of the real estate assets of Atria @elniving Group, Inc. (together with its affiliateASLG"), for an additional $44 million This
amount represented the discounted net present ghthe potential future payment, which was presigueflected on our Consolidated
Balance Sheets as a liability.

Cogdell Acquisition

In April 2012, we acquired Cogdell Spencer Incgéther with its subsidiaries, “Cogdell”), includiitg 71 real estate assets (including
properties owned through joint ventures) and itsBAfoperty management business, which had existingements with third parties to
manage 44 MOBs, in an all-cash transaction. Atietpsour investment in Cogdell, including our shaf@ebt, was approximately $760
million . In addition, our joint venture partnessiare of net debt assumed was $36.3 million atirties of the acquisition.

Pursuant to the terms of, and subject to the cmmditset forth in, the agreement and plan of mewgehe effective time of the merger,
(a) each outstanding share of Cogdell common stk ,each outstanding unit of limited partnershipriest in
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Cogdell's operating partnership, Cogdell Spencerth#&t was not owned by subsidiaries of Cogdell e@sserted into the right to receive
$4.25 in cash, and (b) each outstanding share gfi€ll’'s 8.500% Series A Cumulative Redeemable ReapPBreferred Stock was converted
into the right to receive an amount in cash equ&?25.00 , plus accrued and unpaid dividends thrdig date of closing. We financed our
acquisition of Cogdell through the assumption %8 million of existing Cogdell mortgage debt (imting $36.3 million of our joint
venture partners' share) and borrowings under eseaured revolving credit facility. Prior to th@sing, Cogdell completed the sale of its
design-build and development business to an uizéd third party.

As of December 31, 2012, we had incurred a tot$2&.6 million of acquisition-related costs relatedhe Cogdell acquisition, all of
which were expensed as incurred and included igeraelated expenses and deal costs in our CoasaticStatements of Income for the
applicable periods.

Completed Developments

During 2012, we completed the development of tiM&Bs and two seniors housing communities. Thesepbeted developments
represent $116.9 million of net real estate prgpentour Consolidated Balance Sheets as of DeceBihe@012.

Other 2012 Acquisitions
In May 2012, we acquired 16 seniors housing comti@smimanaged by Sunrise in an all-cash transaclionrise continues to manage
the acquired assets under existing long-term manageagreements. During 2012, we also invested iseRiors housing communities, two
skilled nursing facilities and 44 MOBs, including B1OBs that we had previously accounted for asstments in unconsolidated entities.

Fair Value

We accounted for our 2012 acquisitions under thygiia@tion method in accordance with ASC 805. ThHifeing table summarizes the
acquisition date fair values of the assets acquretlliabilities assumed, which we determined usnwgl two and level three inputs:

Triple-Net
Leased Senior Living  MOB Operations
Properties Operations (1) Total
(In thousands)
Land and improvements $ 21,88 $ 60,66: $ 112,50 $ 195,04
Buildings and improvements 225,95( 413,75( 1,085,14 1,724,84
Construction in progress — — 25,57¢ 25,57¢
Acquired lease intangibles 2,32 18,07( 182,40t 202,79¢
Other assets 1,51¢ 832 43,74 46,09¢
Total assets acquired 251,67: 493,31 1,449,38. 2,194,37.
Notes payable and other debt 57,21¢ — 355,60t 412,82!
Other liabilities 13,85 11,80¢ 106,36 132,02:
Total liabilities assumed 71,07( 11,80¢ 461,97. 544,84¢
Noncontrolling interest assumed 7,292 — 30,36 37,65
Net assets acquired 173,31: 481,50¢ 957,05( 1,611,86
Cash acquired 1,25( — 24,11t 25,36¢
Total cash used $ 172,06: $ 481,50¢ $ 932,93! $ 1,586,50:

(1) Includes the Cogdell acquisition.
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NOTE 5—DISPOSITIONS
2013 Activity
Triple-Net Leased Properties

During the nine months ended September 30, 20E3sold six seniors housing communities and temeskilursing facilities for
aggregate consideration of $25.3 million , inclgfiease termination fees of $0.3 million , and ggiped a net gain on the sales of these
assets of $2.0 million .

Senior Living Operations

During the nine months ended September 30, 20E3sold one seniors housing community for considaraif $1.6 million and
recognized no gain or loss from the sale of thietis

MOB Operations

During the nine months ended September 30, 20¥8sold two MOBs for aggregate consideration of $iil8on and recognized a net
gain on the sales of these assets of $0.5 million .

2012 Activity
Triple-Net Leased Properties

During 2012, we sold 36 seniors housing commun({ireguding ten properties pursuant to the exerofsienant purchase options) and
two skilled nursing facilities for aggregate coresition of $318.9 million , including fees of $5tfillion , and recognized a net gain on the
sales of these assets of $81.0 million . We depabsitmajority of the proceeds from the sale ofeétfigs housing communities in an Internal
Revenue Code of 1986, as amended (the “Code”)idpetd31 exchange escrow account with a qualifieermediary, and we used
approximately $134.5 million of these proceedscientain of our seniors housing communities and M#@Buisitions during 2012. As of
December 31, 2012, no proceeds remained in théoBekf131 exchange escrow account related to tradss.s

Senior Living Operations

In June 2012, we declined to exercise our reneptidio with respect to the operating leases (undechvwve were the lessee) for two
seniors housing communities, which leases expiredume 30, 2012.

MOB Operations

During 2012, we sold five MOBs for aggregate coasation of $27.2 million and recognized a gain o dales of these assets of $4.5
million .
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Discontinued Operations

We present separately, as discontinued operatial$ periods presented, the results of operationall assets classified as held for <
as of September 30, 2013, and all assets dismdsad all operating leases (under which we weeddéhsee) not renewed during the period
from January 1, 2012 through September 30, 2@ forth below is a summary of our results agragtions for properties within discontint
operations for the three and nine months endece8dgar 30, 2013 and 2012 . As of September 30, 20/&3classified 17 properties as assets
held for sale, included within other assets on@omnsolidated Balance Sheets. For the nine monttede8eptember 30, 2013 and 2012 , we
recognized impairments of $34.5 million and $2.1liat , respectively, representing our estimategdragate loss on the expected sales of
assets reported as discontinued operations. Thesges are primarily recorded as a component aed&iion and amortization in the table
below.

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)

Revenues:
Rental income $ 253 % 6,55( $ 8,177 $ 26,14
Resident fees and services — 571 75¢ 5,831
Interest and other income — 1,127 — 5,951
2,53t 8,24¢ 8,93¢ 37,92¢

Expenses:
Interest 91C 2,47: 3,40z 10,397
Depreciation and amortization 10,68: 8,08z 41,14¢ 28,23t
Property-level operating expenses 80 1,20¢ 964 6,314
General, administrative and professional fees — 10 — 30z
Gain on extinguishment of debt, net — — (159 —
Other (7) 542 (502 1,772
11,66¢ 12,31 44,85¢ 47,02(
Loss before income taxes and gain on real estgpmsitions, net (9,130 (4,065 (35,920 (9,09
Income tax (expense) benefit — (16) — 4
Gain on real estate dispositions, net 46 357 2,241 79,14¢
Discontinued operations $ (9,089 $ (8,729 $ (33,679 $ 70,06!

NOTE 6—LOANS RECEIVABLE AND INVESTMENTS

As of September 30, 2013 and December 31, 2012hadeb439.1 million and $697.1 million , respedijyef net loans receivable and
investments relating to seniors housing and healéhoperators or properties.

During the nine months ended September 30, 20X¥8reeeived aggregate proceeds of $78.6 millioimal fepayment of six secured
loans receivable and one unsecured loan receiaaioleecognized a gain of $3.6 million .

In May 2013, we acquired an interest in a goverrtrsponsored pooled loan investment that matur@923 for $21.0 million . The
investment is a marketable debt security classd®dvailable-for-sale and included within secuoaths receivable and investments, net on
our Consolidated Balance Sheets. As of Septemhe2@B , the investment had an amortized cost basidair value of $21.4 million and
$21.2 million , respectively.

In December 2012, we made a secured loan in theegaig principal amount of $375.0 million , bearnntgrest at a fixed rate of 8.0%
per annum and maturing in 2017, and in March 2043sold a pari passu portion of the loan receivabiethird party, at par. In July 2013,
we sold a senior secured portion of our interegihénloan, which will accrue interest at a fixeteraf 4.5% per annum, to an institutional
holder, at par, for $66.4 million . After thesertsactions, our remaining interest in the loan #4183 million principal amount and bears
interest at a fixed rate of 9.4% per annum.

Also in December 2012, we made a secured loareiagigregate principal amount of $50.0 million ,rbeginterest at a fixed rate of
12.0% per annum and maturing in 2017, and in M&32@e sold a $25.0 million pari passu portiontef Ibban receivable to a third party, at
par.
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Under the terms of each secured loan agreementilbied@bove, we act as the administrative agerthistoan and will continue to
receive the stated interest rate on our remairgag teceivable balance. No gain or loss was rezedrfrom the sales of a portion of our
interests in the loans receivable.

NOTE 7—INVESTMENTS IN UNCONSOLIDATED ENTITIES

We report investments in unconsolidated entitiesr awhose operating and financial policies we héeeatbility to exercise significant
influence under the equity method of accounting.aké&enot required to consolidate these entitieadss® our joint venture partners have
significant participating rights, nor are theseiteeg considered VIEs, as they are controlled hyitgdholders with sufficient capital. At
September 30, 2013 and December 31, 2012 , we ointerdsts (ranging from 5% to 25% ) in joint vee&ithat own 53 properties and 55
properties, respectively. Our interests in theg& pentures, as well as our 34fterest in Atria, are accounted for under the gguiethod of

accounting.

With the exception of our interest in Atria, wegeas the managing member of each unconsolidatég and provide various services
in exchange for fees and reimbursements. Total geanant fees earned in connection with these entitere $1.5 million and $2.0 million
for the three months ended September 30, 2013 @@l Zespectively, and $4.1 million and $5.7 roiilfor the nine months ended
September 30, 2013 and 2012 , respectively.

In March 2013, we acquired two MOBs for aggregatestderation of approximately $55.2 million fronjoint venture entity in which
we have a 5% interest and account for as an emétiiod investment. In connection with this acgigsitwe remeasured our previously he
equity interest (associated with the acquired MQ#Bg) recognized a gain of $1.3 million , whichrisluded in income from unconsolidated
entities in our Consolidated Statements of Inco@perations relating to the acquired MOBs are nomsobidated in our Consolidated
Statements of Income.

NOTE 8—INTANGIBLES

The following is a summary of our intangibles asSeptember 30, 2013 and December 31, 2012 :

September 30, 2013 December 31, 2012
Remaining Remaining
Weighted Average Weighted Average
Amortization Amortization
Balance Period in Years Balance Period in Years

(Dollars in thousands)

Intangible assets:

Above market lease intangibles $ 215,49( 84 % 215,36° 9.5
In-place and other lease intangibles 796,67: 23.7 766,33 23.3
Goodwill and other intangibles 489,78 8.6 523,83( 8.6
Accumulated amortization (434,87¢) N/A (352,69 N/A

Net intangible assets $ 1,067,07 195 $ 1,152,84; 19.3

Intangible liabilities:

Below market lease intangibles $ 429,30¢ 14.7 $ 429,90° 15.3
Other lease intangibles 30,587 24.0 28,96¢ 15.8
Accumulated amortization (108,706 N/A (78,560) N/A
Purchase option intangibles 29,29 N/A 36,04¢ N/A

Net intangible liabilities $ 380,48: 150 $ 416,36: 15.3

N/A—Not Applicable.

Above market lease intangibles and in-place andrd#ase intangibles are included in acquired lgstaagibles within real estate
investments on our Consolidated Balance Sheetsdétd@nd other intangibles (including non-compategeements and trade
names/trademarks) are included in other assetsioB8ansolidated Balance Sheets. Below market liediargibles, other lease intangibles
purchase option intangibles are included in accopayable and other liabilities on our Consolidd@athnce Sheets.
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NOTE 9—OTHER ASSETS

The following is a summary of our other assetsfé&&eptember 30, 2013 and December 31, 2012 :

Straight-line rent receivables, net
Unsecured loans receivable, net
Goodwill and other intangibles, net
Assets held for sale

Other

Total other assets

NOTE 10—SENIOR NOTES PAYABLE AND OTHER DEBT

The following is a summary of our senior notes fdgand other debt as of September 30, 2013 andrblser 31, 2012 :

Unsecured revolving credit facility
6.25% Senior Notes due 2013
Unsecured term loan due 2015 (1)
3.125% Senior Notes due 2015
6% Senior Notes due 2015
1.55% Senior Notes due 2016
Unsecured term loan due 2017 (1)
Unsecured term loan due 2018
2.00% Senior Notes due 2018
4.00% Senior Notes due 2019
2.700% Senior Notes due 2020
4.750% Senior Notes due 2021
4.25% Senior Notes due 2022
3.25% Senior Notes due 2022
6.90% Senior Notes due 2037
6.59% Senior Notes due 2038
5.45% Senior Notes due 2043
5.70% Senior Notes due 2043
Mortgage loans and other (2)
Total
Capital lease obligations
Unamortized fair value adjustment
Unamortized discounts

Senior notes payable and other debt

September 30, December 31,
2013 2012
(In thousands)

$ 141,48t $ 120,32!
38,23¢ 62,11¢

477,98: 515,42¢

135,09¢ 111,55¢
211,07 112,25

$ 1,003,88. $ 921,68t

September 30,
2013

December 31,

2012

(In thousands)

$ 447,97C $ 540,72
— 269,85(
125,73¢ 130,33
400,00 400,00
234,42( 234,42(
550,00 —
375,00 375,00
180,00( 180,00
700,00 700,00
600,00 600,00
500,00 —
700,00 700,00
600,00 600,00
500,00 500,00
52,40 52,40
22,97: 22,97:
258,75( —
300,00 —
2,811,761 2,880,60!
9,359,01i 8,186,31!
— 142,41
80,32( 111,62
(26,020 (26,702

$ 941331 $  8,413,64

(1) These amounts represent in aggregate thexdpmte $500.0 million of borrowings outstanding endur unsecured term loan
facility. Certain amounts included in the 2015 tiam are in the form of Canadian dollar borrowings.
(2) In October 2013, we repaid in full approximiat®40.9 millionof the mortgage loans outstanding as of Septente2(®L3
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As of September 30, 2013, our indebtedness hafibtlogving maturities:

Unsecured
Principal Amount Revolving Credit Scheduled Periodic
Due at Maturity Facility (1) Amortization Total Maturities (1)
(In thousands)

2013 (2) $ 77,497 $ — 3 13,31¢ $ 90,81:
2014 273,05( — 49,89: 322,94:
2015 1,057,533 447,97( 41,00¢ 1,546,51.
2016 960,91 — 34,00( 994,91
2017 927,24: — 22,09¢ 949,33°
Thereafter (3) 5,292,08 — 162,41( 5,454,49.
Total maturities $ 8,588,332 $ 447.97C $ 322,72.  $ 9,359,01!

(1) As of September 30, 2013, we had $54.7 milbbunrestricted cash and cash equivalents, 88 83million of net borrowings
outstanding under our unsecured revolving creditifg. Borrowings under our unsecured revolvingdit facility mature on
October 16, 2015, but may be extended for an axhditiperiod of one year at our option, subjechtdatisfaction of certain
conditions.

(2) In October 2013, we repaid in full approximiat®40.9 millionof the mortgage loans outstanding as of Septente2®L3

(3) Includes $52.4 million aggregate principal amioof our 6.90% senior notes due 2037 that isesildp repurchase, at the option of
the holders, on October 1 in each of the years 20172027, and $23.0 million aggregate principabam of 6.59%senior notes du
2038 that is subject to repurchase, at the optidheoholders, on July 7 in each of the years 2@023 and 2028.

Unsecured Revolving Credit Facility and Term Loans

We have $2.0 billion of aggregate borrowing capagitder our unsecured revolving credit facility,igthmay be increased to up$2.c
billion at our option, subject to the satisfactmircertain conditions, and includes sublimits gfu{p to $200 million for letters of credit, (b) up
to $200 million for swingline loans, (c) up to $2&0llion for loans in certain alternative currersiand (d) up to 50% of the facility for
certain negotiated rate loans. Borrowings underumsecured revolving credit facility bear interasa fluctuating rate per annum (based on
the applicable LIBOR for Eurocurrency rate loand #re higher of (i) the federal funds rate plu€05, (ii) the administrative agent’s prime
rate and (i) the applicable LIBOR plus 1.0% farske rate loans, plus, in each case, a spread baged senior unsecured long-term debt
ratings). We also pay a facility fee ranging frolldasis points to 45 basis points per annum (basenir senior unsecured long-term debt
ratings) on the aggregate revolving commitmentsuidr unsecured revolving credit facility. At Sepber 30, 2013 , the applicable spread
was 110 basis points for Eurocurrency rate loanslénbasis points for base rate loans and thatfafde was 17.5 basis points. Borrowings
under our unsecured revolving credit facility maton October 16, 2015, but may be extended fodditianal period of one year at our
option, subject to the satisfaction of certain dtods.

As of September 30, 2013, we had $448.0 milliob@fowings outstanding, $14.9 million of lettefsceedit outstanding and $1.54
billion of unused borrowing capacity available undar unsecured revolving credit facility.

Senior Notes

In February 2013, we repaid in full, at par, $26&i8ion principal amount then outstanding of ou2®% senior notes due 2013 upon
maturity.

In March 2013, we issued and sold: $258.8 milliggragate principal amount of 5.45% senior notes243, at a public offering price
equal to par, for total proceeds of $258.8 millbmfore any underwriting discounts and expenses$a06.0 million aggregate principal
amount of 2.700% senior notes due 2020, at a pofficing price equal to 99.942% of par, for tqgabceeds of $499.7 million before any
underwriting discounts and expenses.

In September 2013, we issued and sold: $550.0omifiggregate principal amount of 1.55% senior ndtes2016, at a public offering
price equal to 99.910% of par, for total proceefd8529.5 million before any underwriting discouatsd expenses; and $300.0 million
aggregate principal amount of 5.70% senior notes243, at a public offering price equal to 99.628%ar, for total proceeds of $298.9
million before any underwriting discounts and exgEn
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Capital Leases

As of December 31, 2012, we leased eight seniausihng communities pursuant to arrangements thas aecounted for as capital
leases. In January 2013, we acquired these fasilitir aggregate consideration of $145.0 millidrereby eliminating our capital lease
obligation.

NOTE 11—FAIR VALUES OF FINANCIAL INSTRUMENTS

As of September 30, 2013 and December 31, 20X catrying amounts and fair values of our finanitiatruments were as follows:

September 30, 2013 December 31, 2012
Carrying Carrying
Amount Fair Value Amount Fair Value

(In thousands)

Assets:
Cash and cash equivalents $ 54,67: $ 54,67: $ 67,90¢ $ 67,90¢
Secured loans receivable, net 379,72 388,78( 635,00: 636,71
Unsecured loans receivable, net 38,23¢ 40,76 62,11¢ 65,14¢
Marketable debt securities 21,16: 21,16: 5,40( 5,40(
Liabilities:
Senior notes payable and other debt, gross 9,359,01! 9,471,241 8,186,31! 8,600,45!
Derivative instruments and other liabilities 16,36( 16,36( 45,96¢ 45,96¢
Redeemable OP unitholder interests 111,69° 111,69° 114,93: 114,93

Fair value estimates are subjective in nature ased upon several important assumptions, incluestignates of future cash flows,
risks, discount rates and relevant comparable marf@mation associated with each financial instemt. The use of different market
assumptions and estimation methodologies may havaterial effect on the reported estimated faiugamounts. Accordingly, the estimates
presented above are not necessarily indicativeeohtmounts we would realize in a current markehamge.

NOTE 12—LITIGATION
Proceedings against Tenants, Operators and Managers

From time to time, Brookdale Senior Living, Kindrestria, Sunrise and our other tenants, operatodsraanagers are parties to certain
legal actions, regulatory investigations and claamising in the conduct of their business and dpmra. Even though we generally are not
party to these proceedings, the unfavorable résolaf any such actions, investigations or claimsld, individually or in the aggregate,
materially adversely affect such tenants’, opegtor managers’ liquidity, financial condition agsults of operations and their ability to
satisfy their respective obligations to us, whichturn, could have a Material Adverse Effect on us

Proceedings I ndemnified and Defended by Third Parties

From time to time, we are party to certain legaiaars, regulatory investigations and claims for ethihird parties are contractually
obligated to indemnify, defend and hold us harml&ke tenants of our triple-net leased propertigs & some cases, their affiliates are
required by the terms of their leases and othexeagents with us to indemnify, defend and hold umtess against certain actions,
investigations and claims arising in the courstheir business and related to the operations ofriple-net leased properties. In addition,
third parties from whom we acquired certain of assets and, in some cases, their affiliates atgreshby the terms of the related convey:
documents to indemnify, defend and hold us harndgainst certain actions, investigations and claeteted to the acquired assets and
arising prior to our ownership or related to exeldéssets and liabilities. In some cases, a poofitime purchase price consideration is hel
escrow for a specified period of time as collatévalthese indemnification obligations. We are praly being defended by certain tenants
other obligated third parties in these types ofterat We cannot assure you that our tenants, affdiates or other obligated third parties will
continue to defend us in these matters, that aarits, their affiliates or other obligated thirdtEs will have sufficient assets, income and
access to financing to enable them to satisfy thefiense and indemnification obligations to ushat einy purchase price consideration hel
escrow will be sufficient to satisfy claims for whiwe are entitled to indemnification. The unfaddearesolution of any such actions,
investigations or claims could, individually ortime aggregate, materially adversely
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affect our tenants’ or other obligated third patigquidity, financial condition or results of opions and their ability to satisfy their
respective obligations to us, which, in turn, coliéve a Material Adverse Effect on us.

Proceedings Arising in Connection with Senior Living and MOB Operations; Other Litigation

From time to time, we are party to various legaiams, regulatory investigations and claims (sometich may not be insured and
some of which may allege large damage amountsha@vriis connection with our senior living and MOBesptions or otherwise in the course
of our business. In limited circumstances, the rganaf the applicable seniors housing communityl@B may be contractually obligated to
indemnify, defend and hold us harmless against agtibns, investigations and claims. It is the apirof management that, except as
otherwise set forth in this Note 12, the dispositid any such actions, investigations and clainas déine currently pending will not,
individually or in the aggregate, have a MateridhvArse Effect on us. However, regardless of theirits) these matters may force us to
expend significant financial resources to defendl @solve. We are unable to predict the ultimateaue of these actions, investigations and
claims, and if management’s assessment of oulitiahiith respect thereto is incorrect, such acsiomvestigations and claims could have a
Material Adverse Effect on us.

NOTE 13—INCOME TAXES

We have elected to be taxed as a REIT under tHecaple provisions of the Code for every year bagig with the year ended
December 31, 1999. We have also elected for ceofadnir subsidiaries to be treated as taxable Rial¥sidiaries (“TRS” or “TRS entities”),
which are subject to federal and state income takiégntities other than the TRS entities are ecfilvely referred to as “the REITWithin this
Note 13.

Although the TRS entities have paid minimal cagtefal income taxes for the nine months ended SdgeB0, 2013 , their federal
income tax liabilities may increase in future pda@s we exhaust net operating loss (“NOL”) camyfods and as our senior living
operations reportable business segment grows. iBadases could be significant.

Our consolidated provision for income taxes forttiree months ended September 30, 2013 and 2012 tasefit of $2.8 million and
$8.9 million , respectively. Our consolidated psion for income taxes for the nine months endede®eiper 30, 2013 and 2012 was a benefit
of $13.1 million and $2.7 million , respectivelyh& income tax benefit for the nine months endede®eiper 30, 2013 is due primarily to the
release of valuation allowances against certaiardedl tax assets of one of our TRS entities. Dutiegperiod, we determined, based on
continued positive operating results, that moreljikhan not the deferred tax assets would bezadlin their entirety in future periods. The
income tax benefit for the nine months ended Sejpéer80, 2012 was due primarily to the income taxelfie of ordinary losses related to our
TRS entities, net of a valuation allowance recoragainst certain deferred tax assets of one obthar TRS entities, as we determined that
the corresponding assets did not meet the morly fikan not criteria regarding utilization.

Realization of a deferred tax benefit related tolN@epends in part upon generating sufficient texadzome in future periods. Our
NOL carryforwards begin to expire in 2024 with respto our TRS entities and in 2016 for the RE

Each TRS is a tax paying component for purposetaskifying deferred tax assets and liabilitiest deferred tax liabilities with respe
to our TRS entities totaled $248.5 million and $25million as of September 30, 2013 and Decembge2B12 , respectively, and related
primarily to differences between the financial rdjmg and tax bases of fixed and intangible assetsto NOLs.

Generally, we are subject to audit under the saititimitations by the Internal Revenue Servicetfe year ended December 31, 2010
and subsequent years and are subject to audiateytaixing authorities for the year ended DecerBheP009 and subsequent years. We are
also subject to audit by the Canada Revenue Agandyprovincial authorities generally for periodbsequent to 2007 related to entities
acquired or formed in connection with our 2007 asitjon of Sunrise Senior Living Real Estate Invasnt Trust.

NOTE 14—STOCKHOLDERS’ EQUITY

In March 2013, we established an “at-the-marke&TM") equity offering program through which we magll from time to time up to
an aggregate of $750 million of our common stodkoligh September 30, 2013 , we issued and soldleofol, 503,505 shares of common
stock under the program for aggregate net procefe®it06.1 million ( $23.7 milliorof which occurred in the third quarter of 2013}eakale:
agent commissions of $1.6 million . As of Septen®®r2013 , approximately $642.3 milliofiour common stock remained available for
under our ATM equity offering program.

Subsequent to September 30, 2013, we have issgesbéd a total of 450,410 shares of common stocleuthe program for aggregate
net proceeds of $27.9 million , after sales agenraissions of $0.4 million .



21




Accumulated Other Comprehensive | ncome

The following is a summary of our accumulated ott@nprehensive income as of September 30, 201®anember 31, 2012 :

September 30, 2013 December 31, 2012
(In thousands)

Foreign currency translation $ 20,29: $ 23,44:
Unrealized (loss) gain on marketable debt secaritie (209¢) 807
Other 1,20¢ (894)

Total accumulated other comprehensive income $ 21,29¢ % 23,35«

NOTE 15—EARNINGS PER COMMON SHARE
The following table shows the amounts used in camguour basic and diluted earnings per commoneshar

For the Three Months Ended For the Nine Months Ended
September 30, September 30,

2013 2012 2013 2012
(In thousands, except per share amounts)

Numerator for basic and diluted earnings per share:

Income from continuing operations attributable eoncnon
stockholders $ 127,38( $ 115,60t $ 378,74t $  206,47.

Discontinued operations (9,089 (3,729 (33,679 70,06
Net income attributable to common stockholders $ 118,29¢ $ 111,88. $ 34506¢ $ 276,53
Denominator:
Denominator for basic earnings per share—weighted

average shares 292,81¢ 294,92¢ 292,30¢ 291,17
Effect of dilutive securities:
Stock options 48% 522 57¢ 50¢
Restricted stock awards 75 121 114 86
OP units 1,81« 1,83¢ 1,78¢ 1,85(
Denominator for diluted earnings per share—adjusted
weighted average shares 295,19( 297,40° 294,78t 293,62.

Basic earnings per share:
Income from continuing operations attributable eoncnon

stockholders $ 04z $ 03¢ $ 1.3C $ 0.71
Discontinued operations (0.0%) (0.07) (0.12) 0.24
Net income attributable to common stockholders $ 04C $ 0.3¢ $ 1.1¢ $ 0.9t

Diluted earnings per share:
Income from continuing operations attributable eoncnon

stockholders $ 04: $ 03¢ $ 1.2¢ $ 0.7C
Discontinued operations (0.0%) (0.07) (0.11 0.24
Net income attributable to common stockholders $ 04C $ 03¢ $ 117 $ 0.94

NOTE 16—SEGMENT INFORMATION

As of September 30, 2013 , we operated througte treportable business segments: triple-net leasgzbies, senior living operations
and MOB operations. Under our triphet leased properties segment, we acquire and emiars housing and healthcare properties throug
the United States and lease those properties tthbaee operating companies under “triple-net” @bsolute-net” leases that obligate the
tenants to pay all property-related expenses. Uadesenior living operations segment, we inveseniors housing communities throughout
the United States and Canada and engage indepeymirators, such as Atria and Sunrise, to managge tbtommunities. Under our MOB
operations segment, we primarily acquire,
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own, develop, lease and manage MOBs. Informatiomiged for “all other” includes income from loansdainvestments and other
miscellaneous income and various corporate-leve¢ieses not directly attributable to our three rigbe business segments. Assets included
in “all other” consist primarily of corporate assencluding cash, restricted cash, deferred fimancosts, loans receivable and investments,
and miscellaneous accounts receivable.

We evaluate performance of the combined propertiesich reportable business segment based on segroét) which we define as
NOI adjusted for income/loss from unconsolidatetities. We define NOI as total revenues, less @geand other income, prope-level
operating expenses and medical office buildingisesvcosts. Although we believe that net incomeledmed by GAAP, is the most
appropriate earnings measurement, we consider sggmadit a useful supplement to net income becausiéows investors, analysts and our
management to measure unlevered property-levehtipgiresults and to compare our operating refultise operating results of other real
estate companies and between periods on a condistgin. Segment profit should not be considerexhaaternative to net income
(determined in accordance with GAAP) as an indicaf@ur financial performance. In order to fagit# a clear understanding of our
historical consolidated operating results, segrpeafit should be examined in conjunction with metame as presented in our Consolidated
Financial Statements and other financial data tedlelsewhere in this Quarterly Report on Form 10-Q

Interest expense, depreciation and amortizatiomeig, administrative and professional fees, inctameexpense, discontinued
operations and other non-property specific reveamelsexpenses are not allocated to individual tepte business segments for purposes of
assessing segment performance. There are no igteese sales or transfers.
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Summary information by reportable business segrseag follows:

For the three months ended September 30, 2013 :

Revenues:
Rental income
Resident fees and services

Medical office building and other services
revenue

Income from loans and investments
Interest and other income
Total revenues
Total revenues
Less:
Interest and other income
Property-level operating expenses
Medical office building services costs
Segment NOI
Income (loss) from unconsolidated entities
Segment profit
Interest and other income
Interest expense
Depreciation and amortization
General, administrative and professional fees
Gain on extinguishment of debt
Merger-related expenses and deal costs
Other
Income tax benefit
Discontinued operations

Net income

Triple-Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
219,17 % — % 115,44 — % 334,61
— 359,11. = — 359,11:
1,11¢€ — 2,53( 50C 4,14¢
— = = 14,44¢ 14,44¢
— — — 66 66
220,28t $ 359,11: $ 117,97 15,01« $ 712,38t
220,28t $ 359,11: $ 117,97 15,01« $ 712,38t
— — — 66 66
— 244,31t 40,79¢ = 285,11:
— — 1,651 — 1,651
220,28t 114,79¢ 75,52% 14,94¢ 425,55
20z (32) 71 (132) 11C
220,48¢ $ 114,76« $ 75,59¢ 14,81¢ 425,66°
66
(84,089
(177,710
(28,659
18¢
(6,20¢)
(4,359
2,78(
(9,084
$ 118,59¢
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For the three months ended September 30, 2012 :

Revenues:
Rental income
Resident fees and services

Medical office building and other services
revenue

Income from loans and investments
Interest and other income
Total revenues
Total revenues
Less:
Interest and other income
Property-level operating expenses
Medical office building services costs
Segment NOI
Income from unconsolidated entities
Segment profit
Interest and other income
Interest expense
Depreciation and amortization
General, administrative and professional fees
Gain on extinguishment of debt
Merger-related expenses and deal costs
Other
Income tax benefit
Discontinued operations

Net income

Triple-Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
207,37 — % 100,81« — 308,18¢
— 316,56( — — 316,56(
1,11(C — 3,43¢ — 4,54¢
— — — 9,03¢ 9,03¢
— — — 33C 33C
208,48: 316,56( $ 104,24 9,36¢ 638,65!
208,48: 316,56( $ 104,24 9,36¢ 638,65!
— — — 33C 33C
— 216,30t 36,14 — 252,45(
_ — 1,481 — 1,487
208,48: 100,25: 66,61 9,03t 384,38t
34¢ — 16,72¢ — 17,07¢
208,83( 100,25 $ 83,34 9,03¢ 401,46
33C
(74,03Y)
(188,54()
(26,86
1,19¢
(4,917)
(1,966)
8,88¢
(3,729
111,82:




For the nine months ended September 30, 2013 :

Revenues:
Rental income
Resident fees and services

Medical office building and other services
revenue

Income from loans and investments
Interest and other income
Total revenues
Total revenues
Less:
Interest and other income
Property-level operating expenses
Medical office building services costs
Segment NOI
Income (loss) from unconsolidated entities
Segment profit
Interest and other income
Interest expense
Depreciation and amortization
General, administrative and professional fees
Gain on extinguishment of debt
Merger-related expenses and deal costs
Other
Income tax benefit
Discontinued operations

Net income

MOB
Operations

All
Other

Total

(In thousands)

337,53t

7,22¢

765
45,28¢
1,901

983,25!
1,039,87i

11,33
45,28¢
1,901

$

344,76:

47,94¢

2,081,64

$

344,76:

115,73t
4,957

47,94¢

1,901

2,081,64

1,901
822,29¢
4,957

224,06°
1,45¢

46,04,

(329)

1,252,49i
53¢

$

225,52;

45,72¢
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1,253,02:
1,901
(245,62:)
(528,18()
(84,76()
90¢
(17,13
(13,325
13,10¢
(33,679

346,23(




For the nine months ended September 30, 2012 :

Triple-Net Senior
Leased Living MOB All
Properties Operations Operations Other Total
(In thousands)
Revenues:
Rental income $ 613,93¢ $ — % 253,88¢ $ — 867,82¢
Resident fees and services — 905,19( — — 905,19(
Medical office building and other services
revenue 3,32¢ — 13,46: — 16,791
Income from loans and investments — — — 25,22: 25,22:
Interest and other income — — — 442 44z
Total revenues $ 617,26¢ $ 905,19( $ 267,35. $ 25,668 $ 1,815,47.
Total revenues $ 617,26¢ $ 905,19( $ 267,35. $ 25,66t $ 1,815,47.
Less:
Interest and other income — — — 44z 44z
Property-level operating expenses — 618,47: 86,46¢ — 704,93¢
Medical office building services costs — — 8,31« — 8,31«
Segment NOI 617,26¢ 286,71¢ 172,56¢ 25,22: 1,101,77
Income from unconsolidated entities 1,06¢ — 16,83 — 17,90¢
Segment profit $ 618,33t $ 286,71¢ $ 189,40t $ 25,22 1,119,68.
Interest and other income 4472
Interest expense (214,029
Depreciation and amortization (534,79)
General, administrative and professional fees (75,489
Loss on extinguishment of debt (38,339
Merger-related expenses and deal costs (49,56¢)
Other (5,052
Income tax benefit 2,72
Discontinued operations 70,061
Net income $ 275,64¢

Capital expenditures, including investments in esthte property and development project expergdifloy reportable business segn
are as follows:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,

2013 2012 2013 2012
(In thousands)

Capital expenditures:

Triple-net leased $ 79359 § 25,53t $§ 838,59( $ 39,41¢
Senior living 226,44: 20,51( 471,53: 369,34:
MOB 99,70¢ 257,47¢ 173,97t 878,54!

Total capital expenditures $ 1,119,744 $ 303,52 $ 1,484,100 $ 1,287,30.
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The properties, loans receivable and other invastsria our portfolio are located in the United 8&aand Canada. Revenues are
attributed to an individual country based on theat®mn of each property.

Geographic information regarding our operatiorasigollows:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Revenues:
United States $ 689,06: $ 614,31( $ 2,011,49 $ 1,743,89
Canada 23,32¢ 24,34¢ 70,15¢ 71,57¢
Total revenues $ 712,38t $ 638,65! $ 2,081,64 $ 1,81547

As of September  As of December
30, 2013 31, 2012

(In thousands)

Net real estate property:

United States $ 17,79481 $ 16,711,50
Canada 380,12: 400,02
Total net real estate property $ 18,17494 $ 17,111,53

NOTE 17—CONDENSED CONSOLIDATING INFORMATION (Unaudi ted)

We have fully and unconditionally guaranteed thkgaltion to pay principal and interest with respicthe outstanding senior notes
issued jointly by our 100% owned subsidiaries, derRRealty, Limited Partnership (“Ventas Realty")i&fentas Capital Corporation
(collectively, the “Ventas Issuers”), and the ocatgting senior notes issued solely by Ventas Redégtas Capital Corporation is a direct
subsidiary of Ventas Realty that has no assetp@rations, but was formed in 2002 solely to faatiitofferings of senior notes by a limited
partnership. None of our other subsidiaries (exolyithe Ventas Issuers, the “Ventas Subsidiarisspligated with respect to the Ventas
Issuers’ or Ventas Realty’s outstanding senior siote

In connection with our acquisition of Nationwide &l&n Properties, Inc. (“NHP”), our 100% owned sulieiy, Nationwide Health
Properties, LLC (“NHP LLC")as successor to NHP, assumed the obligation t@gagipal and interest with respect to the outstagdeniol
notes issued by NHP. We, the Ventas Issuers andehtas Subsidiaries (other than NHP LLC) are digated with respect to any of
NHP LLC's outstanding senior notes.

Contractual and legal restrictions, including thosatained in the instruments governing our subsiet’ outstanding mortgage
indebtedness, may under certain circumstancesctasir ability to obtain cash from our subsidiarfer the purpose of meeting our debt
service obligations, including our guarantee ofgagment of principal and interest on the Ventasdss’ and Ventas Realty’s outstanding
senior notes. Certain of our real estate assetslsoesubject to mortgages.

28




The following summarizes our condensed consolidatiformation as of September 30, 2013 and Dece®be?012 and for the three
and nine months ended September 30, 2013 and 2012 :

CONDENSED CONSOLIDATING BALANCE SHEET
As of September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Assets
Net real estate investments $ 7,161 $ 387,86¢ $ 18,272,33 $ — $ 18,667,36
Cash and cash equivalents 14,01¢ — 40,654 — 54,67
Escrow deposits and restricted cash 2,10¢ 1,63t 94,46. — 98,20(
Deferred financing costs, net 75€ 46,51« 7,97( — 55,24:
Investment in and advances to affiliates 11,713,62 1,867,25! — (13,580,87) —
Other assets 49,18 7,00( 947,69: — 1,003,88.

Total assets $ 11,786,85 $ 2,310,260 $ 19,363,11 $ (13,580,87) $ 19,879,35
Liabilities and equity
Liabilities:
Senior notes payable and other debt  $ — % 6,089,731 $ 3,323,58! $ — 3 9,413,31.
Intercompany loans 5,299,82. (5,742,31) 442,49: — —
Accrued interest — 39,457 22,71¢ — 62,17¢
Accounts payable and other liabilities 106,53 11,03¢ 901,59: — 1,019,16!
Deferred income taxes 248,36 — — — 248,36

Total liabilities 5,654,72 397,90¢ 4,690,39: — 10,743,02
Redeemable OP unitholder and

noncontrolling interests — — 171,92: — 171,92:
Total equity 6,132,12: 1,912,35 14,500,79 (13,580,87) 8,964,40:

Total liabilities and equity $ 11,786,85 $ 2,310,26! $ 19,363,11 $ (13,580,87) $ 19,879,35

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned siibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Assets
Net real estate investments $ 7,61 $ 412,36: $ 17,421,966 $ — $ 17,841,94
Cash and cash equivalents 16,73¢ — 51,174 — 67,90¢
Escrow deposits and restricted cash 7,56¢ 1,952 96,39¢ — 105,91:
Deferred financing costs, net 757 34,04% 7,747 — 42,55
Investment in and advances to affiliates 10,343,66. 1,867,25! — (12,210,91) —
Other assets 26,28: 4,04: 891,36( — 921,68!

Total assets $ 10,402,61 $ 2,319,65. $ 18,468,664 $ (12,210,91) $  18,980,00
Liabilities and equity
Liabilities:
Senior notes payable and other debt  $ — 3 4,570,291 $ 3,843,35( $ — 3 8,413,641
Intercompany loans 3,425,08: (4,126,39) 701,30¢ — —
Accrued interest — 24,04t 23,52( — 47,56t
Accounts payable and other liabilities 99,63: 7,77¢ 887,75( — 995, 15t¢
Deferred income taxes 259,71! — — — 259,71!

Total liabilities 3,784,42i 475,72! 5,455,92! — 9,716,08:
Redeemable OP unitholder and

noncontrolling interests — — 174,55! — 174,55!
Total equity 6,618,18! 1,843,92! 12,838,15 (12,210,91) 9,089,36.

Total liabilities and equity $ 10,402,661 $ 2,319,65 $ 18,468,64 $ (12,210,91) $  18,980,00

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Three Months Ended September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Revenues:
Rental income $ 60 $ 69,89: $ 264,11. $ — % 334,61«
Resident fees and services — — 359,11. — 359,11.
Medical office building and other services

revenue — — 4,14¢ — 4,14¢
Income from loans and investments — 90 14,35¢ — 14,44¢
Equity earnings in affiliates 118,13t — 20z (118,339 —
Interest and other income 19 10 37 — 66

Total revenues 118,76« 69,99/ 641,96¢ (118,339 712,38t
Expenses:
Interest (512 36,70: 47,89¢ — 84,08¢
Depreciation and amortization 1,30¢ 7,912 168,49( — 177,711
Property-level operating expenses — 15z 284,95¢ — 285,11.
Medical office building services costs — — 1,651 — 1,651
General, administrative and professional
fees 437 5,37 22,84% — 28,65¢
Gain on extinguishment of debt — — (189 — (189
Merger-related expenses and deal costs 2,03¢ — 4,17(C — 6,20¢
Other 23 17 4,31: — 4,35:

Total expenses 3,292 50,16( 534,13¢ — 587,59:

Income from continuing operations befol
income/loss from unconsolidated
entities, income taxes and noncontroll

interest 115,47( 19,83¢ 107,82 (118,339 124,79:
Income (loss) from unconsolidated entities — 272 (162 — 11C
Income tax benefit 2,78( — — — 2,78(
Income from continuing operations 118,25( 20,10¢ 107,66! (118,339 127,68
Discontinued operations 46 80 (9,210 — (9,089
Net income 118,29¢ 20,18¢ 98,45¢ (118,339 118,59¢
Net income attributable to noncontrolling

interest — — 303 — 308
Net income attributable to common

stockholders $ 118,29t $ 20,18¢ $ 98,15: $ (118,33) $ 118,29¢

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Three Months Ended September 30, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Revenues:
Rental income $ 64C $ 69,26: $ 238,28: $ — % 308,18t
Resident fees and services — — 316,56( — 316,56(
Medical office building and other services

revenue — — 4,541 — 4,54¢
Income from loans and investments 951 301 7,78: — 9,03¢
Equity earnings in affiliates 115,31¢ — 31¢ (115,63) —
Interest and other income 12 10 30¢ — 33C

Total revenues 116,92: 69,57 567,79 (115,63) 638,65!
Expenses:
Interest (1,139 23,29¢ 51,88: — 74,037
Depreciation and amortization 1,057 7,48¢ 179,99¢ — 188,54(
Property-level operating expenses — 12¢ 252,32. — 252,45(
Medical office building services costs — — 1,487 — 1,48
General, administrative and professional
fees 1,02¢ 8,092 17,74, — 26,86
Loss (gain) on extinguishment of debt — 17 (1,217 — (1,199
Merger-related expenses and deal costs 12,55: — (7,635 — 4,917
Other (5) — 1,971 — 1,96¢

Total expenses 13,49:¢ 39,01¢ 496,56 — 549,07(

Income from continuing operations befol
income from unconsolidated entities,

income taxes and noncontrolling intere 103,42¢ 30,55 71,23¢ (115,63) 89,58¢
Income from unconsolidated entities — 42¢ 16,64 — 17,07
Income tax benefit 8,88¢ — — — 8,88¢
Income from continuing operations 112,31! 30,98t¢ 87,88: (115,63) 115,54!
Discontinued operations (439 857 (4,149 — (3,729
Net income 111,88: 31,84 83,73¢ (115,63) 111,82:
Net loss attributable to noncontrolling

interest — — (61) — (61)
Net income attributable to common

stockholders $ 111,88: $ 31,84 $ 83,79¢ $ (115,63) $ 111,88:

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Nine Months Ended September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Revenues:
Rental income $ 1,86¢ $ 209,93. $ 771,45 — 8 983,25!
Resident fees and services — — 1,039,871 — 1,039,871
Medical office building and other services

revenue — — 11,33 — 11,33
Income from loans and investments 1,26z 877 43,14t — 45,28¢
Equity earnings in affiliates 339,33¢ — 67E (340,019 —
Interest and other income 31t 21 1,56t — 1,901

Total revenues 342,78 210,83: 1,868,041 (340,019 2,081,64
Expenses:
Interest (1,457 105,18( 141,89! — 245,62:
Depreciation and amortization 3,60( 23,06¢ 501,51: — 528,18(
Property-level operating expenses — 39¢€ 821,90: — 822,29¢
Medical office building services costs — — 4,957 — 4,957
General, administrative and professional

fees 1,58( 16,16 67,01¢ — 84,76(
Gain on extinguishment of debt — — (909) — (909)
Merger-related expenses and deal costs 9,01z — 8,12¢ — 17,131
Other 31€ 38 12,97: — 13,32¢

Total expenses 13,05¢ 144,84: 1,557,47. — 1,715,37.
Income from continuing operations befol

income/loss from unconsolidated

entities, income taxes and noncontroll

interest 329,72¢ 65,98¢ 310,57- (340,01, 366,27t
Income (loss) from unconsolidated entities — 77€ (243 — 53¢
Income tax benefit 13,10( — — — 13,10(
Income from continuing operations 342,82¢ 66,76¢ 310,33: (340,019 379,90¢
Discontinued operations 2,241 702 (36,627) — (33,679
Net income 345,06¢ 67,46¢ 273,70¢ (340,019 346,23(
Net income attributable to noncontrolling

interest — — 1,161 — 1,161
Net income attributable to common

stockholders 345,06¢ $ 67,46t $ 272,54¢ (340,019 $ 345,06¢

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,

which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF INCOME
For the Nine Months Ended September 30, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Revenues:
Rental income $ 1,89 $ 205,60. $ 660,32¢ $ — % 867,82t
Resident fees and services — — 905,19( — 905,19(
Medical office building and other services

revenue — — 16,79 — 16,79
Income from loans and investments 2,841 1,33( 21,05: — 25,22
Equity earnings in affiliates 228,09¢ — 537 (228,636 —
Interest and other income 97 20 32t — 44z

Total revenues 232,93! 206,95:; 1,604,22. (228,63 1,815,47.
Expenses:
Interest (3,379 68,22° 149,17¢ — 214,02¢
Depreciation and amortization 2,57¢ 28,24: 503,97 — 534,79:
Property-level operating expenses — 36¢ 704,57( — 704,93¢
Medical office building services costs — — 8,31« — 8,31«
General, administrative and professional

fees 4,83¢ 22,20 48,44t — 75,48¢
Loss (gain) on extinguishment of debt — 39,73: (2,399 — 38,33¢
Merger-related expenses and deal costs 42,60¢ — 6,961 — 49,56¢
Other (@) — 5,05¢ — 5,052

Total expenses 46,64 158,77¢ 1,425,09: — 1,630,51

Income from continuing operations befol
income from unconsolidated entities,

income taxes and noncontrolling intere 186,29« 48,17: 179,12¢ (228,63¢) 184,95¢
Income from unconsolidated entities — 1,26( 16,64 — 17,90¢
Income tax benefit 2,72 — — — 2,72
Income from continuing operations 189,02: 49,43: 195,77: (228,636 205,58t
Discontinued operations 87,51: 4,30( (21,75) — 70,06
Net income 276,53 53,73: 174,02( (228,63f) 275,64¢
Net loss attributable to noncontrolling

interest — — (884) — (884)
Net income attributable to common

stockholders $ 276,53. $ 53,73: $ 17490 $ (228,636 $ 276,53

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Three Months Ended September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Net income $ 118,29%¢ $ 20,18¢ $ 98,45¢ $ (118,339 $ 118,59¢
Other comprehensive income (loss):

Foreign currency translation — — 1,66t — 1,66t

Change in unrealized gain on marketable

debt securities (20¢) — — — (20¢)

Other — — 84 — 84
Total other comprehensive (loss) income (20¢) — 1,74¢ — 1,541
Comprehensive income 118,08t 20,18¢ 100,20« (118,339 120,14(
Comprehensive income attributable to

noncontrolling interest — — 30¢ — 303
Comprehensive income attributable to

common stockholders $ 118,08t $ 20,18¢ $ 99,90: $ (118,339 $ 119,83

(1) Certain of Ventas Realty’s outstanding seniates were issued jointly with our 100% owned siibsy, Ventas Capital Corporation,
which has no assets or operations.

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Three Months Ended September 30, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Net income $ 111,88: $ 31,84 $ 83,73 $ (115,63) $ 111,82:
Other comprehensive income (loss):

Foreign currency translation — — 2,83¢ — 2,83¢

Change in unrealized gain on marketable

debt securities (509) — — — (509)

Other — — (207) — (207)
Total other comprehensive (loss) income (509) — 2,731 — 2,22
Comprehensive income 111,37: 31,84: 86,46 (115,63) 114,04:
Comprehensive loss attributable to

noncontrolling interest — — (62) — (62)
Comprehensive income attributable to )

common stockholders $ 111,37 $ 31,84 $ 86,52F $ (115,63) $ 114,10

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Nine Months Ended September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Net income $ 345,06¢ $ 67,46t $ 273,70¢ $ (340,019 $ 346,23(
Other comprehensive income (loss):

Foreign currency translation — — (3,149 — (3,149

Change in unrealized gain on marketable

debt securities (1,01% — — — (1,01%

Other — — 2,10z — 2,10z
Total other comprehensive loss (1,01% — (1,046 — (2,06))
Comprehensive income 344,05¢ 67,46¢ 272,66: (340,019 344,16¢
Comprehensive income attributable to

noncontrolling interest — — 1,161 — 1,161
Comprehensive income attributable to

common stockholders $ 344,05 $ 67,46¢ $ 271,50: $ (340,01 $ 343,00¢

(1) Certain of Ventas Realty’s outstanding senimtes were issued jointly with our 100% owned siibsy, Ventas Capital Corporation,
which has no assets or operations.

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Nine Months Ended September 30, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated
(In thousands)

Net income $ 276,53. $ 53,73: $ 174,02( $ (228,630 $ 275,64¢
Other comprehensive income (loss):

Foreign currency translation — — 3,18( — 3,18(

Change in unrealized gain on marketable

debt securities (1,220 — — — (1,220

Other — — (396 — (396
Total other comprehensive (loss) income (1,220 — 2,78¢ — 1,56¢
Comprehensive income 275,31 53,73: 176,80« (228,63¢) 277,211
Comprehensive loss attributable to

noncontrolling interest — — (884) — (884)
Comprehensive income attributable to

common stockholders $ 275,310 $ 53,73: $ 177,68t $ (228,63 $ 278,09

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned siibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Nine Months Ended September 30, 2013

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated

(In thousands)

Net cash (used in) provided by operating

activities $ (11,070 $ 114,92: $ 731,57 $ — $ 835,42
Net cash (used in) provided by investing
activities (1,338,06) (3,49 163,45! — (1,178,10)

Cash flows from financing activities:
Net change in borrowings under

revolving credit facility — (90,000 (2,58¢) — (92,58¢)
Proceeds from debt — 1,606,84 159,99! — 1,766,84.
Repayment of debt (11,420 — (829,119 — (840,53)
Net change in intercompany debt 1,874,741 (1,615,92) (258,819 — —
Payment of deferred financing costs — (18,29) (1,68¢) — (29,977
Issuance of common stock, net 106,00: — — — 106,00:
Cash distribution (to) from affiliates (38,16¢) 5,99 32,17+ — —
Cash distribution to common
stockholders (588,77() — — — (588,77()
Cash distribution to redeemable OP
unitholders (3,479 — — — (3,479
Purchases of redeemable OP units (317) — — — (317)
Contributions from noncontrolling
interest — — 2,094 — 2,094
Distributions to noncontrolling interest — — (7,619 — (7,619
Other 7,83( — — — 7,83(
Net cash provided by (used in) financing
activities 1,346,41 (111,379 (905,55() — 329,49
Net (decrease) increase in cash and cash
equivalents (2,716 59 (20,520 — (13,177
Effect of foreign currency translation on
cash and cash equivalents — (59 — — (59
Cash and cash equivalents at beginning of
period 16,73¢ — 51,17« — 67,90¢
Cash and cash equivalents at end of per$ 14,018 $ — $ 40,65« $ — $ 94,67.

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Nine Months Ended September 30, 2012

Ventas Ventas Consolidated
Ventas, Inc. Realty (1) Subsidiaries Elimination Consolidated

(In thousands)

Net cash (used in) provided by operating
activities $ (5,549 $ 156,21 $ 558,65. $ — $ 709,31¢

Net cash used in investing activities (1,114,59) (113 (99,195 — (1,213,90i)
Cash flows from financing activities:
Net change in borrowings under

revolving credit facility — 255,50( (6,579 — 248,92:
Proceeds from debt — 1,255,10! 313,27 — 1,568,38.
Repayment of debt — (521,52) (581,47 — (1,103,00i)
Net change in intercompany debt 1,329,83 (1,050,11) (279,716 — —
Payment of deferred financing costs — (3,395 (862) — (4,257
Cash distribution (to) from affiliates (13,087 (91,727 104,80¢ — —
Issuance of common stock, net 342,46¢ — — — 342,46¢
Cash distribution to common
stockholders (545,24() — — — (545,24()
Cash distribution to redeemable OP
unitholders (3,359 — — — (3,359
Purchases of redeemable OP units (1,760 — — — (2,760
Distributions to noncontrolling interest — — (4,035 — (4,03Y)
Other 19,13( — — — 19,13(
Net cash provided by (used in) financing

activities 1,127,98 (156,15¢) (454,579 — 517,25
Net increase (decrease) in cash and cas

equivalents 7,84¢ (58) 4,871 — 12,66"
Effect of foreign currency translation on

cash and cash equivalents — 58 — — 58
Cash and cash equivalents at beginning

period 2,33t — 43,47 — 45,807
Cash and cash equivalents at end of peribd 10,18:  $ — $ 48,34¢  § — $ 58,53(

(1) Certain of Ventas Realty’s outstanding senimes were issued jointly with our 100% owned slibsy, Ventas Capital Corporation,
which has no assets or operations.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Cautionary Statements

Unless otherwise indicated or except where thescamttherwise requires, the terms “we,” “us” andir'oand other similar terms in this

Quarterly Report on Form 10-Q refer to Ventas, &rd its consolidated subsidiaries.
Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forwhroking statements within the meaning of Secti@A ®f the Securities Act of
1933, as amended (the “Securities Act”), and Se@ItE of the Securities Exchange Act of 1934, asratad (the “Exchange Act”). All
statements regarding our or our tenants’, operatmosrowers’ or managers’ expected future finahc@ndition, results of operations, cash
flows, funds from operations, dividends and dividgrtans, financing opportunities and plans, capitatkets transactions, business strategy,
budgets, projected costs, operating metrics, dapif@enditures, competitive positions, acquisitiangestment opportunities, dispositions,
merger integration, growth opportunities, exped¢ade income, continued qualification as a reateshvestment trust (“REIT”), plans and
objectives of management for future operations,statéments that include words such as “anticip&te, “believe,” “plan,” “estimate,”
“expect,” “intend,” “may,” “could,” “should,” “will,” and other similar expressions are forward-logkstatements. These forward-looking
statements are inherently uncertain, and actualtsemay differ from our expectations. We do notle@rake a duty to update these forward-
looking statements, which speak only as of the datehich they are made.

Our actual future results and trends may differamally from expectations depending on a varietyastors discussed in our filings
with the Securities and Exchange Commission (tHeC'S. These factors include without limitation:

* The ability and willingness of our tenants, aiers, borrowers, managers and other third pauisatisfy their obligations under
their respective contractual arrangements withnesiding, in some cases, their obligations to md#y, defend and hold us
harmless from and against various claims, litigagod liabilities;

e The ability of our tenants, operators, borronaard managers to maintain the financial strengthligmiidity necessary to satisfy their
respective obligations and liabilities to third fies, including without limitation obligations undeaeir existing credit facilities and
other indebtedness;

» Our success in implementing our business styadad our ability to identify, underwrite, finanamnsummate and integrate
diversifying acquisitions and investments, inclginvestments in different asset types and outsidéJnited States;

* Macroeconomic conditions such as a disruptioardéck of access to the capital markets, chamgtse debt rating on U.S.
government securities, default or delay in paynignthe United States of its obligations, and charigehe federal budget resulting
in the reduction or nonpayment of Medicare or Maitlaeimbursement rates;

e The nature and extent of future competit

* The extent of future or pending healthcare mafand regulation, including cost containment measand changes in reimbursement
policies, procedures and rates;

» Increases in our borrowing costs as a result ofigbsin interest rates and other fac

»  The ability of our operators and managers, liggble, to comply with laws, rules and regulatian the operation of our properties,
to deliver high-quality services, to attract anthire qualified personnel and to attract residents @atients;

e Changes in general economic conditions or ecémoonditions in the markets in which we may, fraime to time, compete, and the
effect of those changes on our revenues, earnmjfuading sources;

e Our ability to pay down, refinance, restructureegtend our indebtedness as it becomes
»  Our ability and willingness to maintain our qualdtion as a REIT in light of economic, market, letgx and other consideratio
» Final determination of our taxable net income f@ year ending December 31, 2(
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* The ability and willingness of our tenants toee their leases with us upon expiration of theésaour ability to reposition our
properties on the same or better terms in the evfembnrenewal or in the event we exercise ourtriglieplace an existing tenant,
and obligations, including indemnification obligats, we may incur in connection with the replacenoémn existing tenant;

» Risks associated with our senior living opemgfiortfolio, such as factors that can cause vdhatil our operating income and
earnings generated by those properties, includitigpwt limitation national and regional economiaddions, costs of food,
materials, energy, labor and services, employeefli@wsts, insurance costs and professional andrgéliability claims, and the
timely delivery of accurate property-level finarlgi@esults for those properties;

* Changes in U.S. and Canadian currency exchangg

» Year-over-year changes in the Consumer PricediftCPI") and the effect of those changes on #re escalators contained in our
leases, including the rent escalators for two afroaster lease agreements with Kindred Healthéace (together with its
subsidiaries, “Kindred”), and our earnings;

» Our ability and the ability of our tenants, ogrs, borrowers and managers to obtain and maiatlquate property, liability and
other insurance from reputable, financially stgieviders;

» The impact of increased operating costs andsuméd professional liability claims on our liquidifinancial condition and results of
operations or that of our tenants, operators, @re and managers and our ability and the abifityuo tenants, operators, borrow
and managers to accurately estimate the magnituth@se claims;

» Risks associated with our medical office buitd{tMOB") portfolio and operations, including oubiity to successfully design,
develop and manage MOBS, to accurately estimateasts in fixed fee-for-service projects and tairekey personnel;

» The ability of the hospitals on or near whose casegwour MOBs are located and their affiliated tegyistems to remain competiti
and financially viable and to attract physiciand ahysician groups;

e Our ability to build, maintain and expand our riglaships with existing and prospective hospital hedlth system clien

» Risks associated with our investments in jogrtures and unconsolidated entities, includinglack of sole decision-making
authority and our reliance on our joint venturetpars’ financial condition;

» The impact of market or issuer events on the ligyior value of our investments in marketable sii@s;

* Merger and acquisition activity in the healtheand seniors housing industries resulting in ageaf control of, or a competitor’'s
investment in, one or more of our tenants, opesatmrrrowers or managers or significant changéisarsenior management of our
tenants, operators, borrowers or managers; and

* The impact of litigation or any financial, aceding, legal or regulatory issues that may affecouour tenants, operators, borrowers
or managers.

Many of these factors are beyond our control aedctintrol of our management.
Brookdale Senior Living, Kindred, Atria and Sunrise Information

Each of Brookdale Senior Living Inc. (together wiihsubsidiaries, “Brookdale Senior Living”) andhred is subject to the reporting
requirements of the SEC and is required to fildwhie SEC annual reports containing audited fireneformation and quarterly reports
containing unaudited financial information. Thearrhation related to Brookdale Senior Living and ¢iied contained or referred to in this
Quarterly Report on Form 10-Q has been derived f8&@ filings made by Brookdale Senior Living or Hied, as the case may be, or other
publicly available information or was provided t® loy Brookdale Senior Living or Kindred, and we &awot verified this information throug
an independent investigation or otherwise. We hmveeason to believe that this information is inaate in any material respect, but we
cannot provide any assurance of its accuracy. Wemviding this data for informational purpose$ypand you are encouraged to obtain
Brookdale Senior Living’s and Kindred's publiclyailable filings, which can be found on the SEC’dgite at www.sec.gov.

Neither Atria Senior Living, Inc. (“Atria”) nor Suise Senior Living, LLC (together with its subsidés, “Sunrise”) is currently subject
to the reporting requirements of the SEC. The imfation related to Atria and Sunrise contained farred to in this Quarterly Report on
Form 10-Q has been derived from publicly availabfermation or was provided to us by Atria or
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Sunrise, as the case may be, and we have noteeetiifis information through an independent invesiign or otherwise. We have no reaso
believe that this information is inaccurate in angterial respect, but we cannot provide any asserahits accuracy.

Company Overview

We are a REIT with a highly diversified portfolié geniors housing and healthcare properties lodghtedighout the United States and
Canada. As of September 30, 2013, we owned n&&@0 properties, including seniors housing comitras) skilled nursing and other
facilities, MOBs, and hospitals, in 46 states, Ehgtrict of Columbia and two Canadian provinces] ave had three new projects under
development. We are an S&P 500 company and cuyrbatidquartered in Chicago, lllinois.

We primarily acquire and own seniors housing araltheare properties and lease them to unaffiliséednts or operate them through
independent third-party managers. As of Septembge2@13 , we leased a total of Ja@perties (excluding MOBs and properties clasdiéie
held for sale) to healthcare operating companieutiriple-net” or “absolute-net” leases that ghlie the tenants to pay all property-related
expenses, including maintenance, utilities, rep#dpges, insurance and capital expenditures, anengaged independent operators, such as
Atria and Sunrise, to manage a total of 237 ofsamiors housing communities pursuant to long-teanagement agreements.

Through our Lillibridge Healthcare Services, Irtt.ilfibridge”) subsidiary and our ownership interest in PMB Reshte Services LL!
(“PMBRES"), we also provide MOB management, leasmgrketing, facility development and advisory $&s to highly rated hospitals and
health systems throughout the United States. litiaddfrom time to time, we make secured and unsegt loans and other investments
relating to seniors housing and healthcare opesatoproperties.

Our principal objective is to enhance shareholddue by delivering superior, reliable returns. Thiave this objective, we pursue a
business strategy of: (1) generating consisteligbte and growing cash flows; (2) maintaining dalbaed, well-diversified portfolio of high-
quality assets; and (3) preserving our financiargith, flexibility and liquidity.

Our ability to access capital in a timely and cef&ctive manner is critical to the success oflmusiness strategy because it affects our
ability to satisfy existing obligations, includirtige repayment of maturing indebtedness, and to ralee investments. Our access to and
cost of external capital are dependent on variao®fs, including general market conditions, irgerates, credit ratings on our securities,
expectations of our potential future earnings aashdistributions, and the trading price of our oawn stock. Generally, we attempt to match
the long-term duration of our investments in sentwusing and healthcare properties with long-fiamancing through the issuance of shares
of our common stock or the incurrence of long-téixad rate debt. At September 30, 2013 , approxégat6.4% of our total consolidated
debt was variable rate debt.

Operating Highlights and Key Performance Trends

2013 Highlights to Date

*  We paid the first three quarterly installment®or 2013 dividend each in the amount of $0.67gbe&re, which represents an 8%
increase over the prior year.

*  We invested approximately $1.8 billion, inclugifi179 million of assumed debt, in 56 seniors hysbmmunities (eight of which
we were previously the tenant under a capital leasd 13 MOBs (two of which we previously accounteidas equity method
investments).

*  We acquired an interest in a governmgmbnsored pooled loan investment for $21.0 mil

* We entered into favorable agreements with Kindoeeixtend the leases with respect to 48 of the it@8ded healthcare assets wh
current lease term was scheduled to expire on 80015 (the “2015 Renewal Assets”). See “Trigkt-Lease Expirations.”

* Weissued and sold $1.6 billion aggregate ppalchmount of senior notes with a weighted averatggest rate of 3.3% and a
weighted average initial maturity of 13.6 yearse Saquidity and Capital Resources.”

*  We established an “at-the-market” equity offgrprogram through which we may sell up to an agapeegf $750.0 million of our
common stock, and we issued and sold a total &31945 shares for aggregate net proceeds of $13#ion under the program.
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* We sold assets, including loans, and received fe@dhyment on loans receivable for aggregate pdsce$326.6 millior

Concentration Risk

We use concentration ratios to understand and ateathe potential risks of economic downturns beotdverse events affecting our
asset types, geographic locations, business maelstenants, operators and managers. We evaluiat®centration risk in terms of
investment mix and operations mix. Investment measures the percentage of our investments thahieatrated in a specific asset type or
that is operated or managed by a particular telgeat;ator or manager. Operations mix measuresdteeptage of our operating results that is
attributed to a particular tenant, operator or nganageographic location or business model. THevahg tables reflect our concentration r
as of the dates and for the periods presented:

As of September 30, 2013 As of December 31, 2012
Investment mix by asset type (1):
Seniors housing communities 63.£% 61.2%
MOBs 18.2 18.€
Skilled nursing and other facilities 13.¢ 14.¢
Hospitals 2.2 2.3
Secured loans receivable and investments, net 1.€ 3.1
Investment mix by tenant, operator and manager (1):
Atria 19.5% 17.8%
Sunrise 13.€ 14.¢
Brookdale Senior Living 9.7 10.4
Kindred e 4.4
All other 53.€ 52.€

(1) Ratios are based on the gross book valueabEstate investments (excluding assets classfidukeld for sale) as of each reporting
date.
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For the Three Months Ended For the Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

Operations mix by tenant and operator and busimestel:
Revenues (1):

Senior living operations (2) 50.7% 49.6% 50.4% 49.9%

Kindred 7.€ 10.1 8.4 10.€

Brookdale Senior Living 5.5 6.1 5.€ 6.5

All others 36.2 34.2 35.€ 33.C
Adjusted EBITDA (3):

Senior living operations (2) 27.8% 26.2% 27.5% 25.%%

Kindred 12.4 16.C 13.7 16.4

Brookdale Senior Living 9.3 10.t 9.5 11.2

All others 50.t 47.% 49.2 46.5
NOI (4):

Senior living operations (2) 27.(% 26.1% 26.6% 26.(%

Kindred 12.7 16.¢ 13.¢ 17.4

Brookdale Senior Living 9.1 10.2 9.3 10.7

All others 51.2 46.¢ 50.2 45.¢
Operations mix by geographic location (5):
California 14.5% 13.8% 14.2% 14.2%
New York 9.6 9.7 10.1 10.C
Texas 6.9 6.C 6.7 6.C
lllinois 4.8 4.9 4.7 5.1
Florida 4.1 4.1 4.1 4.2
All others 59.¢ 61. 60.2 60.5

(1) Total revenues include medical office buildamd other services revenue, revenue from loansnaedtments and interest and other
income (excluding amounts in discontinued operalion

(2) Reflects the actual period of ownership, which rhayess than a full period for certain proper

(3) “Adjusted EBITDA” is defined as earnings befanterest, taxes, depreciation and amortizatioclfding non-cash stock-based
compensation expense), excluding net gain or lnssxtinguishment of debt, merger-related expensdsiaal costs, net gains on
real estate activity and changes in the fair vafunancial instruments (including amounts in distinued operations).

(4) “NOI” represents net operating income, whishiéfined as total revenues, less interest and otbeme, property-level operating
expenses and medical office building services d@stsluding amounts in discontinued operations).

(5) Ratios are based on total revenues (excluding ateaudliscontinued operations) for each period qméed
See “Non-GAAP Financial Measures” included elsewthierthis Quarterly Report on Form 10-Q for additibdisclosure and
reconciliations of Adjusted EBITDA and NOI to ougtrincome as computed in accordance with GAAP.

Triple-Net Lease Expirations

As our triple-net leases expire, we face the tiglt bur tenants may elect not to renew those lessdsin the event of non-renewal, we
may be unable to reposition the applicable propgidn a timely basis or on the same or better esmnterms, if at all. During the three and
nine months ended September 30, 2013 , we hadpte-tret lease renewals or expirations without veadehat had a material impact on our
financial condition or results of operations foosle periods.
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We successfully renewed, sold or transitioned t@ aperators on or before July 1, 2013 all 89 health assets whose leases with
Kindred expired during the second quarter of 2013.

In September 2013, we entered into favorable ageatstwith Kindred to extend the leases with resmed8 of the 108 properties
comprising the 2015 Renewal Assets. Current agtgesgaual rent for the 2015 Renewal Assets is $dilibn. The 48 re-leased properties
(the “Re-leased Assets”) consist of 26 skilled mgdacilities and 22 long-term acute care hospitaid collectively represent approximately
$78 million of current annual base rent. Undertérens of our agreements with Kindred, annual basean the Re-leased Assets will
increase initially by $15 million over their thearecent escalated rent, effective October 1, 2000Btober 1, 2013, Kindred also paid us $20
million, which will be amortized over the new ledsems.

We have launched a comprehensive project to releagualified healthcare operators or otherwipesdion the remaining 60 skilled
nursing facilities included in the 2015 Renewal étsqthe “Marketed Assets”). As part of our agreetsiewe and Kindred agreed to
accelerate the expiration of the lease term foMaeketed Assets to September 30, 2014. Kindre€elgaired to continue to perform all of its
obligations, including without limitation paymenritall rental amounts, under the applicable Kindxéakter Lease for the Marketed Assets
until expiration of the lease term. Subject totérens of our agreements, we have the flexibilityrémsition the Marketed Assets either before
or after the September 30, 2014 lease expiratite dldoreover, we own or have the rights to allrises and certificates of need at the
properties, and Kindred has extensive and detaididations to cooperate and ensure an orderlitian of the properties to another
operator. We believe the net effect from the reilggor repositioning of the Marketed Assets wilt materially impact our results of
operations in 2014 or 2015.

However, we cannot provide any assurance as tadiual impact of these transactions on our futperations or that we will be able to
re-lease or reposition any or all of the Marketesséts on a timely basis. Our ability to re-leaseeposition the Marketed Assets could be
significantly delayed or limited by state licensimgrtificate of need or other laws, as well ash®yMedicare and Medicaid change-of-
ownership rules, and we could incur substantialtemhl expenses in connection with any licensinglange-of-ownership proceedings. In
addition, we may be required to fund certain expsrand obligations (e.g., real estate taxes, insarand maintenance expenses) to preserve
the value of, and avoid the imposition of liens the Marketed Assets while they are being re-leasedpositioned.

Recent Developments Regarding Government Regulation

Medicare Reimbursement: Long-Term Acute Care Hospitals

On August 19, 2013, the Centers for Medicare & Maii Services (“CMS”) published its final rule upidg the prospective payment
system for long-term acute care hospitals (LTAC PB6the 2014 fiscal year (October 1, 2013 throGgiptember 30, 2014). Under the final
rule, the LTAC PPS standard federal payment ralldnverease by 1.7% in fiscal year 2014, reflectang.5% increase in the market basket
index, less both a 0.5% productivity adjustment aid3% adjustment mandated by the Patient Proteatid Affordable Care Act and its
reconciliation measure, the Health Care and Edocd&ieconciliation Act of 2010 (collectively, the ffardable Care Act”). After taking into
account the second year of the three-year phagktlire permanent one-time budget neutrality adjestithe LTAC PPS standard federal
payment rate in fiscal year 2014 will increase uritle final rule by 0.4% over the rate for the laiste months of fiscal year 2013. CMS
estimates that net payments to long-term acutehmspitals under the final rule will increase byagximately $72 million, or 1.3%, in fiscal
year 2014 due to the changes to the standard fqm®nment rate, to the area wage adjustment ah@jh-cost and short-stay outlier
payments. However, after taking into account tharation of the moratorium on the implementatiortlu# 25percent rule to freestanding ¢
grandfathered long-term acute care hospitals, wiitthresult in a $90 million reduction, CMS estitea that net payments to long-term acute
care hospitals under the final rule will decreag&b8 million in fiscal year 2014 relative to fisgeear 2013. In addition, under the final rule,
for long-term acute care hospitals that do not stiuality reporting data with respect to a fisgahr, any annual update to the LTAC PPS
standard federal payment rate for discharges flahg-term acute care hospital during the fisearyand after application of the market
basket update will be further reduced by 2.0%.

We are currently analyzing the financial implicasoof this final rule on the operators of our Idegn acute care hospitals. We cannot
provide any assurance that this rule or future tgsde LTAC PPS or Medicare reimbursement for ltenga acute care hospitals will not
materially adversely affect our operators, whichturn, could have a material adverse effect orboginess, financial condition, results of
operations and liquidity, on our ability to servimer indebtedness and other obligations and ormability to make distributions to our
stockholders, as required for us to continue tdifyuas a REIT (a “Material Adverse Effect”).
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Medicare Reimbursement: Skilled Nursing Facilities

On August 6, 2013, CMS published its final rule afinlg the prospective payment system for skillecsimg facilities (SNF PPS) for the
2014 fiscal year (October 1, 2013 through SepterBbe014). Under the final rule, the SNF PPS steshfederal payment rate will increase
by 1.3% in fiscal year 2014, reflecting a 2.3% @ase in the market basket index, less a 0.5% fstrecar adjustment and a 0.5%
productivity adjustment mandated by the AffordaBlee Act. CMS estimates that net payments to skillersing facilities as a result of the
final rule will increase by approximately $470 riwh in fiscal year 2014.

We are currently analyzing the financial implicasoof this final rule on the operators of our gdlinursing facilities. We cannot provide
any assurance that this rule or future updatedte BPS or Medicare reimbursement for skilled ng$acilities will not materially adversely
affect our operators, which, in turn, could hawdaterial Adverse Effect on us.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements includedemIl1 of this Quarterly Report on Form 10-Q haverbgrepared in accordance with
U.S. generally accepted accounting principles (“@&Afor interim financial information set forth the Accounting Standards Codification
(“ASC"), as published by the Financial Accounting&lards Board (“FASB”). GAAP requires us to makgneates and assumptions
regarding future events that affect the reportedwarts of assets and liabilities, the disclosurearitingent assets and liabilities at the date of
the financial statements and the reported amodnts/enues and expenses during the reporting perid@ base these estimates on our
experience and assumptions we believe to be reblsonader the circumstances. However, if our judgnee interpretation of the facts and
circumstances relating to various transactiongloeramatters had been different, we may have appligifferent accounting treatment,
resulting in a different presentation of our fineshstatements. We periodically reevaluate ounestidts and assumptions, and in the event
prove to be different from actual results, we ma#pistments in subsequent periods to reflect mam@nt estimates and assumptions about
matters that are inherently uncertain. Please tefeur Annual Report on Form 10-K for the yearesh@®ecember 31, 2012, filed with the
SEC on February 19, 2013, for further informatiegarding the critical accounting policies that efffeur more significant estimates and
judgments used in the preparation of our Consdaii&inancial Statements included in Part I, Iteaf this Quarterly Report on Form -Q.

Results of Operations

As of September 30, 2013 , we operated througte ttegortable business segments: triple-net leasgxbpies, senior living operations
and MOB operations. Under our triphet leased properties segment, we acquire and emiars housing and healthcare properties throug
the United States and lease those properties tthhaee operating companies under “triple-net” @psolute-net” leases that obligate the
tenants to pay all property-related expenses. Uadesenior living operations segment, we investeniors housing communities throughout
the United States and Canada and engage indepesyaators, such as Atria and Sunrise, to manage tbtommunities. Under our MOB
operations segment, we primarily acquire, own, tigydease, and manage MOBs. Information proviageddll other” includes income from
loans and investments and other miscellaneous ie@md various corporate-level expenses not dirattitiputable to our three reportable
business segments. Assets included in “all othen’stst primarily of corporate assets, includinghcasstricted cash, deferred financing costs,
loans receivable and investments, and miscellanecesunts receivable.
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Three Months Ended September 30, 2013 and 2012

The table below shows our results of operationstferthree months ended September 30, 2013 anda2tfithe effect of changes in
those results from period to period on our netineattributable to common stockholders.

For the Three Months Ended Increase (Decrease)
September 30, to Income
2013 2012 $ %
(Dollars in thousands)

Segment NOI:

Triple-Net Leased Properties $ 220,28t $ 208,48. % 11,80« 5.7%

Senior Living Operations 114,79¢ 100,25« 14,54: 14.t

MOB Operations 75,527 66,61" 8,91( 13.4

All Other 14,94¢ 9,03t 5,91: 65.4

Total segment NOI 425,55° 384,38 41,16¢ 10.7

Interest and other income 66 33C (264 (80.0
Interest expense (84,089 (74,03°) (10,057 (13.¢
Depreciation and amortization (177,710 (188,54() 10,83( 5.7
General, administrative and professional fees (28,659 (26,86%) (1,792 (6.7)
Gain on extinguishment of debt 18¢ 1,19¢ (1,00%) (84.2)
Merger-related expenses and deal costs (6,20¢) (4,917 (1,297 (26.9)
Other (4,359 (1,966 (2,387) (>100
Income before income from unconsolidated entiiiesme

taxes, discontinued operations and noncontrollingrest 124,79: 89,58 35,20¢ 39.2
Income from unconsolidated entities 11C 17,07 (16,96¢) (99.9
Income tax benefit 2,78( 8,88¢ (6,10¢) (68.7)
Income from continuing operations 127,68: 115,54! 12,13¢ 10.t
Discontinued operations (9,089 (3,729 (5,360 (>100
Net income 118,59¢ 111,82: 6,77¢ 6.1
Net income (loss) attributable to noncontrollingeirest 303 (61) (369 (>100
Net income attributable to common stockholders $ 118,29¢ $ 111,88: 6,41¢ 5.7

Segment NOI—Triple-Net Leased Properties

NOI for our triple-net leased properties reportdinisiness segment equals the rental income and sghéces revenue earned from our
triple-net assets. We incur no direct operatingeasgs for this segment.

The following table summarizes results of contiguaperations in our triple-net leased propertigoriable business segment:
For the Three Months Ended Increase (Decrease)
September 30, to NOI

2013 2012 $ %
(Dollars in thousands)

Segment NOI—Triple-Net Leased Properties:

Rental income $ 219,17 % 207,37. $ 11,79¢ 5.7%
Other services revenue 1,11¢€ 1,11C 6 0.t
Segment NOI $ 220,28t $ 208,48. 11,80« 5.7

Triple-net leased properties segment NOI incredseihg the three months ended September 30, 204/3tloe prior year primarily due
to contractual rent escalations pursuant to thragef our leases, increases in base and otheumdet certain of our existing triple-net leases
and rent from the properties we acquired after&aper 30, 2012 .
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In our triple-net leased properties segment, ouemaes generally do not depend on the underlyirgating performance of the
properties, but rather consist of fixed rental amesubject to annual contractual escalation®ived from our tenants in accordance with
the applicable lease terms. Therefore, while ocecypaates may affect the profitability of our tet&roperations, they do not have a direct
impact on our revenues or financial results. THi@fang table sets forth average continuing occupyarates related to the triple-net leased
properties we owned at September 30, 2013 fore¢bersl quarter of 2013 (which is the most recemrimftion available to us from our
tenants) and average continuing occupancy ratateceto the triple-net leased properties we own&eptember 30, 2012 for the second
quarter of 2012.

Average Average
Occupancy For the Occupancy For the
Number of Three Months Number of Three Months
Properties at Ended June 30, Properties at Ended June 30,
September 30, 2013 (1) 2013 (1) September 30, 2012 (1) 2012 (1)
Seniors housing communities 422 86.4% 41( 86.1%
Skilled nursing facilities 36& 79.7 36& 81.4
Hospitals 46 56.1 46 57.1

(1) Excludes properties classified as held foe,sabn-stabilized properties, properties includethvestments in unconsolidated entities,
and certain properties for which we do not receigeupancy information for all periods presentedsofexcludes properties acquil
during the three months ended September 30, 201 2@IR2, respectively.

The following table compares results of continuapgrations for our 832 same-store triple-net legsegerties. For purposes of this
table, we define same-store properties as propettat we owned for the entire period from Jul@12 through September 30, 2013 .

For the Three Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Segment NOI—Triple-Net Leased Properties

Rental income $ 211,34 $ 207,26 $ 4,081 2.C%
Other services revenue 1,11¢ 1,11C 6 0.t
Segment NOI $ 212,46. $ 208,37- 4,087 2.C

The year-over-year increase in same-store triplderased properties NOI is due to the contractsedkations in rent pursuant to the
terms of our leases and increases in base andretftaunder certain of our leases. Cash receipysdiffer due to straight-line recognition of
certain rental income and the application of oBAAP policies.

Segment NOI—Senior Living Operations

The following table summarizes results of contiguaperations in our senior living operations regble business segment:
For the Three Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Segment NOI—Senior Living Operations:

Total revenues $ 359,11 % 316,56( $ 42,55: 13.4%
Less:
Property-level operating expenses (244,31 (216,306 (28,010 (12.9
Segment NOI $ 114,79t $ 100,25:- 14,54; 14.F

Revenues attributed to our senior living operatisegment consist of resident fees and serviceghwhclude all amounts earned from
residents at our seniors housing communities, agalental fees related to resident leases, extdmetdth care fees and other ancillary service
income. Our senior living operations segment reesnincreased in the third quarter of 2013 ovettifrd quarter of 201primarily due to the
seniors housing communities we acquired after $apde 30, 2012 , higher average unit occupancy ratesr communities and higher
average monthly revenue per occupied room.
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Property-level operating expenses related to auipsdiving operations segment include labor, footljties, marketing, management
and other costs of operating the properties. Ptpievel operating expenses increased for the thmaeths ended September 30, 2013 over
the same period in 2012 primarily due to the aeglproperties described above, increases in ssléaiees and insurance costs, and higher
management fees primarily due to increased revenues

The following table compares results of continuapgrations for our 202 same-store stabilized sdiviog operating communities. For
purposes of this table, we define same-store &abicommunities as communities that we owned #asbified as stable for the full period in
both comparison periods.

For the Three Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Stabilized Segment NOI—Senior Living

Operations:
Total revenues $ 309,50: $ 297,24¢ $ 12,25: 41%
Less:
Property-level operating expenses (212,62 (202,674 (9,947 (4.9
Segment NOI $ 96,87¢ $ 94,57+ 2,30¢ 24

Same-store stabilized senior living operations WOieased year over year primarily due to higherage unit occupancy rates and
higher average monthly revenue per occupied roamtighly offset by increases in salaries, taxesiasdrance costs, and higher management
fees primarily due to increased revenues.

The following table sets forth average unit occugyarates and the average monthly revenue per aedupom related to continuing
operations in our senior living operations segnuming the three months ended September 30, 201 2GR :

Average Monthly Revenue Per

Number of Properties at Average Unit Occupancy For the Occupied Room For the Three
September 30, Three Months Ended September 3( Months Ended September 30,
2013 2012 2013 2012 2013 2012
Stabilized communities 234 20z 91.7% 90.7% $ 546z $ 5,451
Non-stabilized communities 3 12 69.t 86.4 4,95¢ 5,24¢
Total 237 214 91.£ 90.4 5,457 5,43¢
Same-store stabilized communities 20z 20z 91.: 90.7 5,63¢ 5,451

Segment NOI—MOB Operations
The following table summarizes results of contiguaperations in our MOB operations reportable tessrsegment:

For the Three Months Ended Increase
September 30, (Decrease) to NOI

2013 2012 $ %
(Dollars in thousands)

Segment NOI—MOB Operations:

Rental income $ 115,44: $ 100,81: $ 14,63( 14.5%
Medical office building services revenue 2,53( 3,43¢ (909 (26.9)
Total revenues 117,97 104,24t 13,72¢ 13.2
Less:
Property-level operating expenses (40,796 (36,149 (4,652 (12.9
Medical office building services costs (1,659 (1,487 (164) (11.0
Segment NOI $ 75,52, $ 66,61 8,91( 13.

The increases in our MOB operations segment re\seane property-level operating expenses in the tuarter of 2013 over the same
period in 2012 are attributed primarily to the MOBs acquired after June 30, 2012, including thdrotling interests in 38 MOBs that we
had previously accounted for as investments in nsalidated entities.
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The following table compares results of continuapgrations for our 241 same-store stabilized MOs.purposes of this table, we
define same-store stabilized MOBs as MOBs that weeal and classified as stable for the entire pdrimt July 1, 2012 through
September 30, 2013 . Cash receipts may differ ds&aight-line recognition of certain rental inamand the application of other GAAP
policies.

For the Three Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Stabilized Segment NOI—MOB Operations:

Rental income $ 81,74¢ $ 82,25¢ $ (510 (0.6)%
Less:
Property-level operating expenses (28,43)) (28,769 332 1.2
Segment NOI $ 5331 $ 53,49( (17¢) (0.9

The following table sets forth occupancy rates tedannualized average rent per occupied squatedtaded to continuing operations
in our MOB operations segment at and for the timeaths ended September 30, 2013 and 2012 :

Annualized Average Rent Per
Occupied Square Foot

Number of Properties at for the Three Months Ended
September 30, Occupancy at September 30, September 30,
2013 2012 2013 2012 2013 2012
Stabilized MOBs 29: 27¢ 91.4% 91.6% $ 30 % 29
Non-stabilized MOBs 17 13 75.4 71.¢ 32 3¢9
Total 31C 29z 90.2 90.2 30 29
Same-store stabilized MOBs 241 241 90.¢ 91.¢ 29 29

Segment NOI—AIl Other

All other NOI consists solely of income from loaansd investments. Income from loans and investrianteased for the three months
ended September 30, 2013 over the same periodli @@marily due to $446.0 million aggregate amanintecured loans and other
investments we made in December 2012 and thereafitich had a weighted average effective interatgt of 9.3% at issuance, partially
offset by the sales of portions of certain loarceieable and loan repayments in 2013.

Interest Expense

The $8.5 million increase in total interest expemseluding interest allocated to discontinued apiens of $0.9 million an$2.5 million
for the three months ended September 30, 2013 @2l Zespectively, is attributed primarily to $ inillion of additional interest due to
higher debt balances, partially offset by a $2.llioni reduction in interest due to lower effectiveerest rates, including the amortization of
any fair value adjustments. Our effective interagt, excluding activity related to capital leaseas 3.8% for the three months ended
September 30, 2013 , compared to 3.9% for the gemed in 2012 .

Depreciation and Amortization

Depreciation and amortization expense decreasedgdilre three months ended September 30, 2013 cechpathe same period in
2012 primarily due to the full amortization in tfeurth quarter of 2012 of certain in-place leadangibles related to our 2011 acquisition of
Atria Senior Living Group, Inc. (together with affiliates, “ASLG"), partially offset by depreciath and amortization expenses related to
properties we acquired subsequent to Septemb&03Q, .

Gain on Extinguishment of Debt

The gain on extinguishment of debt for the threathe ended September 30, 2012 resulted primadin the early repayment of
certain mortgage debt. There were no similar mat&ansactions during the three months ended Sdyae30, 2013 .

Merger-Related Expenses and Deal Costs



Merger-related expenses and deal costs for bothdseconsist of transition and integration expems&ted to consummated
transactions and deal costs required by GAAP texpensed rather than capitalized into the asseevahe
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$1.3 million increase in the third quarter of 2@A\&r the prior year is primarily due to greaterastment activity in the third quarter of 2013
($1.2 billion) versus the comparable 2012 peridigdillion).

Other

Other consists primarily of building rent expensédto lease certain of our senior living operatogimunities. The increase in other
during the three months ended September 30, 20hpaed to the same period in 204 2lue primarily to acquisitions in the fourth qtarof
2012.

Income Tax Benefit

Income tax benefit for the three months ended Samte 30, 2013 was due primarily to the releaseabfation allowances against
certain deferred tax assets. Income tax benefitithree months ended September 30, 2012 wagritoarily to the income tax benefit of
ordinary losses related to our taxable REIT subsiels (“TRS” or “TRS entities”) and the reductiohcertain income tax contingency
reserves, including interest, related to our 2008. federal income tax return.

Discontinued Operations

Discontinued operations for the three months er8gtember 30, 2013 reflects activity related tepddperties, two of which were sold
during the third quarter of 2013 and 17 of whiclrevelassified as held for sale as of Septembe2@03 . We recognized a minimal net gain
on properties reported as discontinued operationthé three months ended September 30, 2013 oltiscied operations for the comparable
2012 period reflects activity related to 58 projesittwo of which were sold during the third quadg2012 , resulting in a net gain of $0.4
million , and two seniors housing communities fdieh we declined to exercise our renewal optiorthenoperating lease (under which we
were the lessee).

Net Income/Loss Attributable to Noncontrolling hetst

Net income attributable to noncontrolling interfestthe three months ended September 30, 2013g@piour partners’ joint venture
interests in 50 properties. Net loss attributabledncontrolling interest for the three months eh8eptember 30, 2012 represents our
partners’ joint venture interests in 39 properties.
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Nine Months Ended September 30, 2013 and 2012

The table below shows our results of operationsifemine months ended September 30, 2013 and&til the effect of changes in
those results from period to period on our netineattributable to common stockholders.

For the Nine Months Ended Increase (Decrease)
September 30, to Income
2013 2012 $ %
(Dollars in thousands)

Segment NOI:

Triple-Net Leased Properties $ 649,060 $ 617,26¢ $ 31,79¢ 5.2%

Senior Living Operations 333,31! 286,71¢ 46,59¢ 16.2

MOB Operations 224,06 172,56¢ 51,49¢ 29.¢

All Other 46,04° 25,22 20,82 82.¢

Total segment NOI 1,252,49 1,101,77 150,71: 13.7

Interest and other income 1,901 447 1,45¢ > 10C
Interest expense (245,62) (214,029 (31,599 (14.9)
Depreciation and amortization (528,18() (534,79) 6,612 1.2
General, administrative and professional fees (84,76() (75,489 (9,272) (12.39)
Gain (loss) on extinguishment of debt 90¢ (38,339 39,24¢ >10C
Merger-related expenses and deal costs (17,137 (49,56¢) 32,42¢ 65.4
Other (13,32% (5,057) (8,279) (>100
Income before income from unconsolidated entiiiesme taxes,

discontinued operations and noncontrolling interest 366,27¢ 184,95t 181,32( 98.C
Income from unconsolidated entities 533 17,90¢ (17,377 (97.0
Income tax benefit 13,10( 2,725 10,37: > 10(
Income from continuing operations 379,90¢ 205,58t 174,32: 84.¢
Discontinued operations (33,679 70,06: (103,74 (>100
Net income 346,23( 275,64¢ 70,58: 25.€
Net income (loss) attributable to noncontrollingeirest 1,161 (8849 (2,04%) (>100
Net income attributable to common stockholders $ 34506¢ $ 276,53 68,53¢ 24.€

Segment NOI—Triple-Net Leased Properties
The following table summarizes results of contiguaperations in our triple-net leased propertigorgable business segment:

For the Nine Months Ended Increase (Decrease)
September 30, to NOI

2013 2012 $ %
(Dollars in thousands)

Segment NOI—Triple-Net Leased Properties:

Rental income $ 64571¢ $ 613,93¢ $ 31,78( 5.2%
Other services revenue 3,34z 3,32¢ 13 0.4
Segment NOI $ 649,060 $ 617,26t 31,79 5.2

Triple-net leased properties segment NOI incredseihg the nine months ended September 30, 2013tleegrior year primarily due
to contractual rent escalations pursuant to thageaf our leases, increases in base and otheumeet certain of our existing triple-net leases
and rent from the properties we acquired after dgni, 2012.
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The following table compares results of continuapgrations for our 825 same-store triple-net legsegerties. For purposes of this
table, we define same-store properties as propdtet we owned for the entire period from Jandarg012 through September 30, 2013 .

For the Nine Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Segment NOI—Triple-Net Leased

Properties:

Rental income $ 62293 $ 612,02: $ 10,91 1.8%
Other services revenue 3,34: 3,32¢ 13 0.4
Segment NOI $ 62627¢ § 615,35 10,92¢ 1.8

The year-over-year increase in same-store triplderased properties NOI is due to the contractsedkations in rent pursuant to the
terms of our leases and increases in base andretitaunder certain of our leases.

Segment NOI—Senior Living Operations
The following table summarizes results of contiguaperations in our senior living operations reploi¢ business segment:

For the Nine Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Segment NOI—Senior Living Operations:

Total revenues $ 1,039,870 $ 905,19( $ 134,68t 14.€%
Less:
Property-level operating expenses (706,56)) (618,47)) (88,090 (14.2)
Segment NOI $ 3333L § 286,71 46,59¢ 16.2

Our senior living operations segment revenues aszé for the nine months ended September 30, 2&t3fte same period of 2012
primarily due to the seniors housing communitiesaeguired after January 1, 2012, including theelias housing communities managed
by Sunrise that we acquired in May 2012, higheraye unit occupancy rates in our communities agtdriaverage monthly revenue per
occupied room.

Property-level operating expenses increased fonithe months ended September 30, 2013 over the garival in 2012rimarily due t
the acquired properties described above, incréasedaries, taxes and insurance costs, and highaagement fees primarily due to incre:i
revenues.

The following table compares results of continuapgrations for our 188 same-store stabilized sdiviog operating communities. For
purposes of this table, we define same-store stalicommunities as communities that we owned ¢assbified as stable for the full period in
both comparison periods.

For the Nine Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Stabilized Segment NOI—Senior Living

Operations:
Total revenues $ 859,85 $ 819,60. $ 40,25t 4.8%
Less:
Property-level operating expenses (587,31) (558,26 (29,057) (5.2
Segment NOI $ 272540 $ 261,33 11,20: 4.3
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Same-store stabilized senior living operations M@iteased year over year primarily due to higherage unit occupancy rates and
higher average monthly revenue per occupied ro@amiglly offset by increases in salaries, taxesiasdrance costs, and higher management
fees primarily due to increased revenues.

The following table sets forth average unit occugyarates and the average monthly revenue per cedupbm related to continuing
operations in our senior living operations segnueming the nine months ended September 30, 2012@H :

Average Monthly Revenue Per

Number of Properties at Average Unit Occupancy For the  Occupied Room For the Nine Month
September 30, Nine Months Ended September 30, Ended September 30,
2013 2012 2013 2012 2013 2012
Stabilized communities 234 20z 91.2% 89.6% $ 549t $ 5,40¢
Non-stabilized communities 3 12 74.5 82.2 4,77¢ 5,13t
Total 231 214 91.1 89.: 5,48¢ 5,394
Same-store stabilized communities 18¢ 18¢ 91.2 89.¢ 5,54: 5,36¢

Segment NOI—MOB Operations

The following table summarizes results of contiguaperations in our MOB operations reportable tessrsegment:

For the Nine Months Ended Increase
September 30, (Decrease) to NOI
2013 2012 $ %

(Dollars in thousands)
Segment NOI—MOB Operations:

Rental income $ 337,53t $ 25388¢ ¢ 83,641 32.¢£%
Medical office building services revenue 7,22¢ 13,46: (6,23¢€) (46.9)
Total revenues 344,76 267,35 77,41 29.C
Less:
Property-level operating expenses (115,739 (86,469 (29,270) (33.9
Medical office building services costs (4,95%) (8,319 3,351 40.4
Segment NOI $§ 22406 $ 172,56 51,49¢ 29.€

The increases in our MOB operations segment reeeane property-level operating expenses for the nionths ended September 30,
2013 over the same period in 2042 attributed primarily to the MOBs we acquireddpril 2012 in connection with the Cogdell Spenber.
(“Cogdell”) acquisition and other MOBs we acquirgter January 1, 2012, including the controllingenests in 38 MOBs that we had
previously accounted for as investments in uncodatdd entities.

Medical office building services revenue and ctsth decreased year over year primarily due toaedweonstruction activity during
2013 compared to 2012 .

The following table compares results of continuapgrations for our 173 same-store stabilized MOs.purposes of this table, we
define same-store stabilized MOBs as MOBs that weenl and classified as stable for the entire pdrimu January 1, 2012 through
September 30, 2013 .

For the Nine Months Ended
September 30, Increase (Decrease) to Income

2013 2012 $ %
(Dollars in thousands)

Same-Store Stabilized Segment NOI—MOB Operations:

Rental income $ 167,300 $ 167,42 $ (125) (0.1)%
Less:
Property-level operating expenses (55,199 (54,179) (1,027 (1.9
Segment NOI $ 112,10¢ $ 113,25 (1,146 2.0
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The following table sets forth occupancy rates tiedannualized average rent per occupied squatedtaded to continuing operations
in our MOB operations segment at and for the nioatims ended September 30, 2013 and 2012 :

Annualized Average Rent Per
Occupied Square Foot

Number of Properties at for the Nine Months Ended
September 30, Occupancy at September 30, September 30,
2013 2012 2013 2012 2013 2012
Stabilized MOBs 293 27¢ 91.4% 91.¢% $ 30 % 29
Non-stabilized MOBs 17 13 75.4 71.¢ 32 3¢9
Total 31C 29z 90.2 90.2 30 29
Same-store stabilized MOBs 17z 17z 89.¢ 91.1 30 29

Segment NOI—AIl Other

All other NOI consists solely of income from loaansd investments. Income from loans and investrianteased for the nine months
ended September 30, 2013 over the same periodli (@@marily due to $446.0 million aggregate amanintecured loans and other
investments we made in December 2012 and thereafiich had a weighted average effective interatst of 9.3% at issuance, and gains on
the sale of marketable debt securities during éeersd quarter of 2013, partially offset by the sa&portions of certain loans receivable and
loan repayments in 2013.

Interest Expense

The $24.6 million increase in total interest exgenscluding interest allocated to discontinuedrapens of $3.4 million and $10.4
million for the nine months ended September 3032011d 2012 respectively, is attributed primarily to $39.1llion of additional interest du
to higher debt balances, partially offset by a 818illion reduction in interest due to lower effeetinterest rates, including the amortization
of any fair value adjustments. Our effective ing¢mate, excluding activity related to our capiégises, was 3.8% for the nine months ended
September 30, 2013 , compared to 4.0% for the gemed in 2012 .

General, Administrative and Professional Fees

General, administrative and professional fees aswmd year over year primarily due to our continoiggnizational growth, some of
which occurred subsequent to the Cogdell acquisitio

Gain/Loss on Extinguishment of Debt

The loss on extinguishment of debt for the nine theended September 30, 2028ulted primarily from our redemption in March 2
of all $200.0 million principal amount outstandiafjour 6%2% senior notes due 2016 and our redemptitdfay 2012 of all $225.0 million
principal amount then outstanding of our 6%% sendades due 2017, partially offset by a gain recpgaion the repayment of certain
mortgage debt. Transactions related to the ext#gmént of debt during the nine months ended Semesth 2013 were not material to our
results.

Merger-Related Expenses and Deal Costs

Merger-related expenses and deal costs for bothdseconsist of transition and integration expemskgted to consummated
transactions and deal costs required by GAAP texpensed rather than capitalized into the asseeva@he $32.4 million decrease for the
nine months ended September 30, 2013 over the ywaris primarily due to lower transition and myi&tion costs attributable to lower
investment activity in 2013 compared to 2012.

Other

Other consists primarily of building rent expensédto lease certain of our senior living operatogimunities. The increase in other
during the nine months ended September 30, 201pa@d to the same period in 2012 is due primavilgdquisitions in the fourth quarter of
2012,

Income Tax Benefit



Income tax benefit for the nine months ended Sepéer®0, 2013 was due primarily to the release bfateon allowances against
certain deferred tax assets of one of our TRSiestincome tax benefit for the nine months endegt&nber 30, 2012 was due primarily to
the income tax benefit of ordinary losses relatedur TRS entities, partially offset by a valuataltowance recorded against certain deferred
tax assets of one of our other TRS entities.
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Discontinued Operations

Discontinued operations for the nine months endsate8nber 30, 2013 reflects activity related to Bfpprties, 19 of which were sold
during the nine months ended September 30, 2013 aAd which were classified as held for sale aSepitember 30, 2013 . We recognized a
net gain of $2.2 million on properties reportedlasontinued operations for the nine months endgtde®nber 30, 2013 . Discontinued
operations for the comparable 2012 period reflactwity related to 81 properties, 27 of which weoéd during the nine months ended
September 30, 2012 , resulting in a net gain of Adllion .

Net Income/Loss Attributable to Noncontrolling hetst

Net income attributable to noncontrolling interistthe nine months ended September 30, 2013 repiesur partners’ joint venture
interests in 58 properties. Net loss attributabladncontrolling interest for the nine months en8egtember 30, 2012 represents our partners
joint venture interests i40 properties.

Non-GAAP Financial Measures

We believe that net income, as defined by GAARhésmost appropriate earnings measurement. Howeeecpnsider certain non-
GAAP financial measures to be useful supplementasures of our operating performance. A non-GAARBrfcial measure is generally
defined as one that purports to measure histasichlture financial performance, financial positimncash flows, but excludes or includes
amounts that would not be so adjusted in the musiparable GAAP measure. Set forth below are dagmnpof the non-GAAP financial
measures we use in evaluating our operating pedoce and that we consider most useful to invesasrasell as reconciliations of these
measures to the most directly comparable GAAP firdmeasures.

The non-GAAP financial measures we present inGhiarterly Report on Form 10-Q may not be identicahose presented by other
real estate companies due to the fact that notallestate companies use the same definitionselmeasures should not be considered as
alternatives to net income (determined in accordamith GAAP) as indicators of our financial perf@nte or as alternatives to cash flow
from operating activities (determined in accordawith GAAP) as measures of our liquidity, nor dnese measures necessarily indicative of
sufficient cash flow to fund all of our needs. Wadibve that in order to facilitate a clear undardiag of our consolidated historical operating
results, these measures should be examined inraiign with net income as presented in our Conatdid Financial Statements and other
financial data included elsewhere in this Quart&gport on Form 10-Q.

Funds From Operations and Normalized Funds From Operations

Historical cost accounting for real estate asseficitly assumes that the value of real estatetastiminishes predictably over time.
However, since real estate values historically hiésen or fallen with market conditions, many intlysnvestors deem presentations of
operating results for real estate companies thahistorical cost accounting to be insufficienttbgmselves. To overcome this problem, we
consider Funds From Operations (“FFO”) and nornealiEFO to be appropriate measures of operatingmeaihce of an equity REIT. We
also believe that normalized FFO provides usefigrmation because it allows investors, analysts@mrdnanagement to compare our
operating performance to the operating performafagher real estate companies and between pesiodsconsistent basis without having to
account for differences caused by unanticipatedstand other events such as transactions andititigdn some cases, we provide
information regarding identified non-cash composaftFFO and normalized FFO because it allows tovesanalysts and our management
to assess the impact of those items on our finhresalts.

We use the National Association of Real Estatedtmaent Trusts (“NAREIT”) definition of FFO. NAREId@efines FFO as net income
(computed in accordance with GAAP), excluding gdordosses) from sales of real estate propertjuding gain on re-measurement of
equity method investments, and impairment write-d®wf depreciable real estate, plus real estateedigpion and amortization, and after
adjustments for unconsolidated partnerships amd y@ntures. Adjustments for unconsolidated pastmnips and joint ventures will be
calculated to reflect FFO on the same basis. Wiag@brmalized FFO as FFO excluding the followingdme and expense items (which r
be recurring in nature): (a) net gains on the sall@sal property assets, including gain on re-messent of equity method investments;
(b) merger-related costs and expenses, includirgrtaration of intangibles and transition and int@n expenses, and deal costs and
expenses, including expenses and recoveries mgkatiacquisition lawsuits; (c) the impact of anpemses related to asset impairment and
valuation allowances, the write-off of unamortizbzferred financing fees, or additional costs, espsndiscounts, make-whole payments,
penalties or premiums incurred as a result of eatiyement or payment of our debt; (d) the maish effect of income tax benefits or expe
and derivative transactions that have non-cash #iwarkarket impacts on our Consolidated Statemefnliscome; (e) the impact of future
acquisitions or divestitures (including pursuanteiant options to purchase) and capital trangastid) the financial impact of contingent
consideration; (g) charitable donations made tovhetas
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Charitable Foundation; and (h) gains and losseadaroperational foreign currency hedge agreenmsmdschanges in the fair value of
financial instruments.

Our FFO and normalized FFO for the three and ninaths ended September 30, 2013 and 2012 are supechamithe following table.
The increases in normalized FFO for the three amel months ended September 30, 2013 over the saricelpin 2012 are due primarily to
our 2012 and 2013 investments, NOI increases ih ehour reportable business segments and loweghissl average interest rates. These
benefits were partially offset by higher debt baks) asset sales and receipt of loan repaymepotsgthout 2013 and 2012.

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Net income attributable to common stockholders $ 11829¢ $ 111,88. $ 34506¢ $ 276,53
Adjustments:
Real estate depreciation and amortization 176,26: 187,28t 524,03¢ 531,63
Real estate depreciation related to noncontrolhitgrest (2,719 (2,227 (7,839 (6,069
Real estate depreciation related to unconsolidantéties 1,63¢ 1,70C 4,90z 6,00¢
Gain on re-measurement of equity interest uponiaitiun, net — (16,64%) (1,247 (16,645
Discontinued operations:
Gain on real estate dispositions, net (48¢) (357) (2,689 (79,149
Depreciation on real estate assets 10,68: 8,082 41,14¢ 28,23t
FFO 303,66¢ 289,72¢ 903,39: 740,55(
Adjustments:
Change in fair value of financial instruments — 58 25 151
Income tax benefit (2,780 (8,870 (13,100 (2,73))
(Gain) loss on extinguishment of debt (189) (1,199 (1,062 38,33¢
Merger-related expenses and deal costs 6,20¢ 4,917 17,06: 49,56¢
Amortization of other intangibles 25€ 25€ 767 767
Normalized FFO $ 307,16:0 $ 284,8% $ 907,08t $ 826,64.
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Adjusted EBITDA

We consider Adjusted EBITDA an important suppleraénieasure to net income because it provides additinformation with which
to evaluate the performance of our operations anges as another indication of our ability to seevilebt. We define Adjusted EBITDA as
earnings before interest, taxes, depreciation amattézation (including non-cash stock-based comagois expense), excluding gains or
losses on extinguishment of debt, merger-relatpeleses and deal costs, net gains on real estatigyaghd changes in the fair value of
financial instruments (including amounts in diséoenéd operations). The following table reconcilefjusted EBITDA to net income
(including amounts in discontinued operations)tha three and nine months ended September 30,013012 :

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands)
Net income $ 118,59¢ $ 111,820 $ 346,23( $ 275,64¢
Adjustments:
Interest 84,99¢ 76,51( 249,02 224,42!
(Gain) loss on extinguishment of debt, net (189 (1,199 (1,062 38,33¢
Taxes (including amounts in general, administragind professional fees) (1,462 (7,869 (9,436 13¢
Depreciation and amortization 188,39. 196,62. 569,32! 563,02
Non-cash stock-based compensation expense 4,21( 5,44: 15,01( 16,52¢
Merger-related expenses and deal costs 6,20¢ 4,917 17,131 49,56¢
Gain on real estate dispositions, net (48¢) (357) (2,689) (79,149
Change in fair value of financial instruments — 58 25 151
Gain on re-measurement of equity interest uponiaitiun, net — (16,645 (1,247 (16,64%)
Adjusted EBITDA $ 400,26¢ $ 369,31: $ 1,182,320 $ 1,072,03
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NOI

We also consider NOI an important supplemental oreat® net income because it allows investors yatmbnd our management to
measure unlevered property-level operating resmitsto compare our operating results to the opeyatisults of other real estate companies
and between periods on a consistent basis. Weedsfi as total revenues, less interest and otlvenie, property-level operating expenses
and medical office building services costs (inafigdamounts in discontinued operations). Cash receipy differ due to straight-line
recognition of certain rental income and the agpion of other GAAP policies. The following tabkeconciles NOI to net income (including
amounts in discontinued operations) for the threkerdane months ended September 30, 2013 and 2012 :

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
(In thousands) (In thousands)
Net income $ 118,59¢ $ 111,820 $ 346,23( $ 275,64¢
Adjustments:
Interest and other income (66) (1,457%) (1,907 (6,399
Interest 84,99¢ 76,51( 249,02: 224,42!
Depreciation and amortization 188,39. 196,62. 569,32! 563,02
General, administrative and professional fees 28,65¢ 26,87" 84,76( 75,79(
(Gain) loss on extinguishment of debt (18¢9) (1,199 (1,062) 38,33¢
Merger-related expenses and deal costs 6,20¢ 4,917 17,137 49,56¢
Other 4,34¢ 2,50¢ 12,82 6,82¢
Income from unconsolidated entities (110 (17,079 (533 (17,909
Income tax benefit (2,780 (8,870 (13,100 (2,73))
Gain on real estate dispositions, net (46) (357) (2,247 (79,149
NOI 428,01. 390,30: 1,260,46: 1,127,44.
Discontinued operations (2,455 (5,915 (7,972 (25,669
NOI (excluding amounts in discontinued operations) $ 42555 § 38438 $§ 1,25249 $ 1,101,77

Liquidity and Capital Resources

As of September 30, 2013, we had a total of $84llfon of unrestricted cash and cash equivalempgrating cash and cash related to
our senior living operations and MOB operationsorgghle business segments that is deposited addrhptoperty-level accounts. Funds
maintained in the property-level accounts are ywedarily for the payment of property-level expessaebt service payments and certain
capital expenditures. As of September 30, 2013 als@ had escrow deposits and restricted cash&23$8illion and $1.54 billion of unused
borrowing capacity available under our unsecuredlwng credit facility.

During the nine months ended September 30, 208 principal sources of liquidity were proceedsroash flows from operations,
the issuance of equity and debt securities, pracfech repayments of our loans receivable, procéeds asset sales and cash on hand.

For the next 12 months, our principal liquidity deere to: (i) fund operating expenses; (i) megtdebt service requirements;
(iii) repay maturing mortgage and other debt; {iw)d capital expenditures primarily for our seriging operations and MOB operations
reportable business segments; (v) fund acquisitiorgestments and commitments, including develograetivities; and (vi) make
distributions to our stockholders and unitholdessrequired for us to continue to qualify as a REVE expect that these liquidity needs
generally will be satisfied by a combination of tbfowing: cash flows from operations, cash ondastebt assumptions and financings,
issuances of debt and equity securities, procaeds $ales of real estate assets and borrowings eodeinsecured revolving credit facility.
However, if any of these sources of liquidity isauailable to us or is not available at an acceptabét or if we engage in significant
acquisition or investment activity, we may seekeauire additional capital through additional daksumptions and financings (including
secured financings), dispositions of assets (inlevboin part through joint venture arrangementhhird parties) and/or issuances of debt
and equity securities.
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Unsecured Revolving Credit Facility and Term Loans

We have $2.0 billion of aggregate borrowing capgagitder our unsecured revolving credit facility,isthmay be increased to up to
$2.5 hillion at our option, subject to the satisiat of certain conditions, and includes sublingifga) up to $200 million for letters of credit,
(b) up to $200 million for swingline loans, (c) tp$250 million for loans in certain alternativen@ncies, and (d) up to 50% of the facility
certain negotiated rate loans. Borrowings underumsecured revolving credit facility bear interasa fluctuating rate per annum equal to a
reference rate (the applicable LIBOR for Eurocucserate loans and the higher of (i) the federabirate plus 0.50%, (ii) the administrative
agent’s prime rate and (jii) the applicable LIBOR$1.0% for base rate loans) plus a spread basedrosenior unsecured long-term debt
ratings. We also pay a facility fee ranging fromhlsis points to 45 basis points per annum (basexinsenior unsecured long-term debt
ratings) on the aggregate revolving commitmentsudr unsecured revolving credit facility. At Sepber 30, 2013 , the applicable spread
was 110 basis points for Eurocurrency rate loanslénbasis points for base rate loans and thatfafde was 17.5 basis points. Borrowings
under our unsecured revolving credit facility maton October 16, 2015, but may be extended fodditianal period of one year at our
option, subject to the satisfaction of certain dtiods.

Senior Notes

In February 2013, we repaid in full, at par, $26@iion principal amount then outstanding of ou2®% senior notes due 2013 upon
maturity.

In March 2013, we issued and sold: $258.8 milliggragate principal amount of 5.45% senior notes243, at a public offering price
equal to par, for total proceeds of $258.8 millbmfore any underwriting discounts and expenses$&06.0 million aggregate principal
amount of 2.700% senior notes due 2020, at a pofficing price equal to 99.942% of par, for tqgabceeds of $499.7 million before any
underwriting discounts and expenses.

In September 2013, we issued and sold: $550.0omifiggregate principal amount of 1.55% senior ndtes2016, at a public offering
price equal to 99.910% of par, for total proceefd8529.5 million before any underwriting discouatsd expenses; and $300.0 million
aggregate principal amount of 5.70% senior notes243, at a public offering price equal to 99.628%ar, for total proceeds of $298.9
million before any underwriting discounts and exgEn

Equity Offerings and Related Events

In March 2013, we established an “at-the-marke&TM") equity offering program through which we magll from time to time up to
an aggregate of $750 milliaf our common stock. During the three months eridacch 31, 2013, we issued and sold a total of @2 S3tare:
of common stock under the program for aggregat@meteeds of $5.1 million, after sales commissiwi®0.1 million. During the three
months ended June 30, 2013, we issued and sotdlatd,056,400 shares of common stock under thgram for aggregate net proceeds of
$77.3 million, after sales commissions of $1.2 imill During the three months ended September 38,20e issued and sold a total of
374,805 shares of common stock under the programgigregate net proceeds of $23.7 million, aftesseommissions of $0.4 million.

As of September 30, 2013, approximately $642.3ionilbf our common stock remained available for sader our ATM equity
offering program. Since September 30, 2013, we fssreed and sold a total of 450,410 shares of camstuck under the program for
aggregate net proceeds of $27.9 million, afterssageent commissions of $0.4 million.

Cash Flows

The following table sets forth our sources and uwessh flows for the nine months ended Septer@®e2013 and 2012 :

For the Nine Months Ended Increase
September 30, (Decrease) to Cash
2013 2012 $ %
(Dollars in thousands)
Cash and cash equivalents at beginning of period $ 67,90¢ $ 45,807 $ 22,10: 48.2%
Net cash provided by operating activities 835,42¢ 709,31¢ 126,11( 17.¢
Net cash used in investing activities (1,178,10) (1,213,90) 35,80¢ 2.9
Net cash provided by financing activities 329,49! 517,25: (187,75 (36.9)
Effect of foreign currency translation on cash aagh
equivalents (59) 58 (117 (>100

Cash and cash equivalents at end of period $ 54,67: $ 58,53( (3,85¢) (6.6)
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Cash Flows from Operating Activities

Cash flows from operating activities increased myithe nine months ended September 30, 2013 oeevatine period in 2012 primarily
due to increases in NOI and FFO as previously deestr

Cash Flows from Investing Activities

Cash used in investing activities during the nirenths ended September 30, 2013 and 2012 consistedrity of cash paid for our
investments in real estate ( $1.4 billion and $illibn in 2013 and 2012 , respectively), investiisein loans receivable and other ( $34.7
million and $30.5 million in 2013 and 2012 , redpealy), capital expenditures ( $50.6 million andl2$3 million in 2013 and 2012 ,
respectively) and development project expenditgf&st.7 million and $90.1 million in 2013 and 20l2spectively). These uses were
partially offset by proceeds from loans receivg#$299.2 million and $34.8 million in 2013 and 2QIr2spectively), proceeds from real es
disposals ( $29.2 million and $75.1 million in 20d4:3d 2012 , respectively) and proceeds from safeasketable securities ( $5.5 million in
2013).

Cash Flows from Financing Activities

Cash provided by financing activities during theenmonths ended September 30, 2013 and 2012 axhpistnarily of net proceeds
from the issuance of debt ( $1.8 billion and $ilolm in 2013 and 2012 , respectively), net prateéom the issuance of common stock
($106.0 million and $342.5 million in 2013 and 20Irespectively) and net draws made on our unsda@volving credit facility ( $248.9
million in 2012 ). These cash inflows were pariaffset by net payments made on our unsecuredviegocredit facility ( $92.6 million in
2013), debt repayments ( $840.5 million and $1llibb in 2013 and 2012 , respectively), cash disttions to common stockholders,
unitholders and noncontrolling interest partie$9%9 million and $552.6 million in 2013 and 20I2spectively), and payments for deferred
financing costs ( $20.0 million and $4.3 million2013 and 2012 , respectively).

Capital Expenditures

The terms of our triple-net leases generally oldigaur tenants to pay all capital expenditures &y to maintain and improve our
triple-net leased properties. From time to timeyé&eer, we may fund the capital expenditures fortapte-net leased properties through lo
to the tenants or advances, which in certain casgsincrease the amount of rent payable with radpetbe properties. After the terms of the
triple-net leases expire, or in the event thattenants are unable or unwilling to meet their datligns under those leases, we would expect to
fund any capital expenditures for which we may Ipeeagesponsible with cash flows from operationshooigh additional borrowings.

With respect to our senior living operations and Bl@perations reportable business segments, we etlfcapital expenditures will
be funded by the cash flows from the propertiethmugh additional borrowings. To the extent thadnticipated expenditures or significant
borrowings are required, our liquidity may be aféetadversely. Our ability to borrow additional isnmay be restricted in certain
circumstances by the terms of the instruments gongrour outstanding indebtedness.

We are party to certain agreements that obligate develop healthcare or seniors housing propgeriibe construction of these
properties is funded through capital provided byng, in some circumstances, our joint venturengast As of September 30, 2013 , three
projects were in various stages of developmentyaunisto these agreements. Through September 38,,204 have funded $3.9 million of
our estimated total commitment over the projectedetbpment period ( $19.0 million to $25.0 milliptoward these projects.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The following discussion of our exposure to variowarket risks contains forward-looking statemehé tnvolve risks and
uncertainties. These projected results have bespaped utilizing certain assumptions consideredamable in light of information currently
available to us. Nevertheless, because of the émh&mnpredictability of interest rates as well o factors, actual results could differ
materially from those projected in such forwardKimg information.

We are exposed to market risk related to changesdrest rates on borrowings under our unsecureolving credit facility and our
unsecured term loans, certain of our mortgage Itzatsare floating rate obligations, mortgage loativable that bear interest at floating
rates and marketable debt securities. These miaskstresult primarily from changes in LIBOR rat@gprime rates. We continuously moni
our level of floating rate debt with respect taatatebt and other factors, including our assesswferiirrent and future economic conditions.

For fixed rate debt, interest rate fluctuationsegatly affect the fair value, but do not impact earnings or cash flows. Therefore,
interest rate risk does not have a significant ichpa our fixed rate debt obligations until suchigditions mature
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or until we elect to prepay and refinance suchgalions. If interest rates have risen at the tinnefized rate debt matures or is refinanced,
future earnings and cash flows could be adverdédgtad by additional borrowing costs. Converstyer interest rates at the time of
maturity or refinancing may lower our overall bosiag costs.

To highlight the sensitivity of our fixed rate dgbtchanges in interest rates, the following sunynshows the effects of a hypothetical
instantaneous change of 100 basis points (“BPSiftarest rates as of September 30, 2013 and Desredih 2012 :

As of September 30, 2013 As of December 31, 2012
(In thousands)

Gross book value $ 7,826,26. $ 6,522,29!
Fair value (1) 7,946,63 6,936,84!
Fair value reflecting change in interest rates (1):

-100 BPS 8,275,80 7,164,161
+100 BPS 7,510,70: 6,559,94!

(1) The change in fair value of our fixed rate tdebm December 31, 2012 to September 30, 2013dwagprimarily to senior note
issuances, partially offset by senior note repaymen2013.
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The table below sets forth certain information witpect to our debt, excluding premiums, discoantscapital lease obligations.

As of September 30, 2013 As of December 31, 2012 As of September 30, 2012
(Dollars in thousands)
Balance:
Fixed rate:
Senior notes and other $ 5418,54. $ 4,079,64. $ 3,154,64.
Mortgage loans and other (1) 2,407,71 2,442 ,65: 2,491,99
Variable rate:
Unsecured revolving credit facility 447,97( 540,72 704,77(
Unsecured term loans 680,73¢ 685,33t 506,50¢
Mortgage loans and other (1) 404,04¢ 437,95 406,18t
Total $ 9,359,01f $ 8,186,31! % 7,264,10!
Percentage of total debt:
Fixed rate:
Senior notes and other 57.% 49.8% 43.4%
Mortgage loans and other 25.7 29.¢ 34.:
Variable rate:
Unsecured revolving credit facility 4.8 6.€ 9.7
Unsecured term loans 7.3 8.4 7.C
Mortgage loans and other 4.3 5.4 5.€
Total 100.(% 100.(% 100.(%
Weighted average interest rate at end of period:
Fixed rate:
Senior notes and other 3.7% 4.C% 4.4%
Mortgage loans and other 6.C 6.1 6.1
Variable rate:
Unsecured revolving credit facility 3 1kt 1.3
Unsecured term loans 1.€ 1.€ .
Mortgage loans and other 1.8 1.6 1.¢
Total 3.¢ 4.1 4.4

(1) In October 2013, we repaid in full approximiat®40.9 millionof the mortgage loans outstanding as of Septente2(®L3

The variable rate debt in the table above refleotpart, the effect of $154.4 million notional aomb of interest rate swaps with a
maturity of March 21, 2016 that effectively convixed rate debt to variable rate debt. In addititre fixed rate debt in the table above
reflects, in part, the effect of $60.4 million ranal amount of interest rate swaps with maturitgesying from March 2, 2015 to April 1, 2019,
in each case that effectively convert variable datet to fixed rate debt. The decrease in our anthg variable rate debt at September 30,
2013 compared to December 31, 2012 is primariljoattable to the repayment of borrowings outstagdinder our unsecured revolving
credit facility. Pursuant to the terms of certaades with one of our tenants, if interest rateiease on certain variable rate debt that we have
totaling $80.0 million as of September 30, 2018r, tenant is required to pay us additional rentdaollar-for-dollar basis) in an amount
equal to the increase in interest expense resutimg the increased interest rates. Thereforeirtrease in interest expense related to this
debt is equally offset by an increase in additiorat due to us from the tenant. Assuming a 106 lpasnt increase in the weighted average
interest rate related to our variable rate debtamstiming no change in our variable rate debtandgtg as of September 30, 2013, interest
expense for 2013 would increase by approximateB;Zmillion , or $0.05 per diluted common sharee Tair value of our fixed and variable
rate debt is based on current interest rates athwkée could obtain similar borrowings.
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As of September 30, 2013 and December 31, 2012joimi venture and operating partners’ aggreghtees of total debt was $177.9
million and $174.7 million , respectively, with pect to certain properties we owned through codated joint ventures and an operating
partnership. Total debt does not include our paortibdebt related to investments in unconsolidatetities, which was $91.0 million and
$92.8 million as of September 30, 2013 and Decer@beR012 , respectively.

As of September 30, 2013 and December 31, 202 fathvalue of our secured and unsecured loaresva&lole, based on our estimates
of currently prevailing rates for comparable loamas $429.5 million and $701.9 million , respedive

We are subject to fluctuations in U.S. and Canadiarency exchange rates that may, from time te tiaffect our financial condition
and results of operations. Increases or decreaghs value of the Canadian dollar relative toth®. dollar impact the amount of net income
we earn from our 12 seniors housing communiti€Sanada. Based solely on our results for the ninetihsoended September 30, 2Q1f3the
Canadian dollar exchange rate were to increaseaedse by $0.10, our net income from these contrasimvould decrease or increase, as
applicable, by less than $0.1 million for the nimeonth period. If we increase our internationalsgrece through investments in, or
acquisitions or development of, seniors housingeaithcare assets outside the United States, wealsaylecide to transact additional
business or borrow funds under our unsecured ranghredit facility in currencies other than U.$.@anadian dollars. Although we may
decide to pursue hedging alternatives (includingjtaxhal borrowings in local currencies) to protagainst foreign currency fluctuations, we
cannot assure you that any such fluctuations willhave a Material Adverse Effect on us.

In the future, we may engage in hedging strategi@sanage our exposure to market risks, dependirananalysis of the interest rate
and foreign currency exchange rate environmentdtamdosts and risks of such strategies. Howeverdamot use derivative financial
instruments for speculative purposes.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As required by Rules 13a-15(b) and 15d-15(b) ofetkehange Act, our management, with the partiogwadif our Chief Executive
Officer and Chief Financial Officer, has evaluatkd effectiveness of our disclosure controls amt@dures as of September 30, 20Basec
on that evaluation, our Chief Executive Officer &luef Financial Officer concluded that our diselmscontrols and procedures (as defined
in Rules 13a-15(e) and 15d-15(e) under the Exchautjevere effective as of September 30, 2013hateasonable assurance level.

Internal Control Over Financial Reporting

During the third quarter of 2013 , there were narades in our internal control over financial rep@t(as defined in Rules 13&(f) anc
15d-15(f) under the Exchange Act) that have materiaffgcted, or are reasonably likely to materiallfeaf, our internal control over financ
reporting.
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PART [I—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information contained in “Note 12—Litigationf the Notes to Consolidated Financial Statemenrttsidted in Part I, Item 1 of this
Quarterly Report on Form 10-Q is incorporated bgnence into this Item 1. Except as set forth timethere have been no new material legal

proceedings and no material developments in thel [@@ceedings reported in our Annual Report omFd8-K for the year ended
December 31, 2012 .

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Unregistered Sales of Equity Securities

On July 1, 2013, NHP/PMB L.P. (“NHP/PMB"), a lim@gartnership in which we own a majority interéstped 59,144 Class A
limited partnership units (“OP Units”) in connectiwith the contribution of an MOB to NHP/PMB. Atyatime following the first
anniversary of their issuance, the OP Units maseddeemed at the election of the holder for cashtasur option, 0.7866 shares of our
common stock per unit, subject to adjustment itagercircumstances. The OP Units were issued stdelsccredited investorsaé such terr
is defined in Rule 501 under the Securities Actielience on the exemption from registration preddy Section 4(2) of the Securities Act.

Issuer Purchases of Equity Securities

The table below summarizes repurchases of our canstoeck made during the three months ended Septe36b2013 :

Number of Shares Average Price
Repurchased (1) Per Share
July 1 through July 31 15,65¢ $ 68.61
August 1 through August 31 217 61.0¢

September 1 through September 30 — —

(1) Repurchases represent shares withheld tog)agxXes on the vesting of restricted stock orrietet! stock units or on the exercise of
options granted to employees under our 2006 Ineeritian or 2012 Incentive Plan or under the NatidevHealth Properties, Inc.
(“NHP”) 2005 Performance Incentive Plan and assuleds in connection with our acquisition of NHP(by the exercise price of
options granted to employees under the NHP 200fesince Incentive Plan and assumed by us in céionewith our acquisition
of NHP. The value of the shares withheld is theiclg price of our common stock on the date theinmggir exercise occurred (or, if

not a trading day, the immediately preceding trgdlay) or the fair market value of our common statkhe time of exercise, as the
case may be.
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ITEM 6. EXHIBITS
Exhibit
Number Description of Document Location of Document

4.1 Indenture dated as of September 26, 2013 by and@Mentas, Inc., Ventas Realty, Limitéacorporated by reference to
Partnership, as Issuer, the Guarantors named thasiGuarantors, and U.S. Bank Nationakhibit 4.7 to our Registration
Association, as Trustee. Statement on Form S-3, File No.

333-180521.

4.2 First Supplemental Indenture dated as of Septe2he2013 by and among Ventas Realtyincorporated by reference to
Limited Partnership, as Issuer, Ventas, Inc., aaréntor, and U.S. Bank National Exhibit 4.2 to our Current Report
Association, as Trustee. on Form 8-K, filed on September

26, 2013.

4.2 Second Supplemental Indenture dated as of Septe26b@013 by and among Ventas Incorporated by reference to
Realty, Limited Partnership, as Issuer, Ventas, ke Guarantor, and U.S. Bank National Exhibit 4.3 to our Current Report
Association, as Trustee. on Form 8-K, filed on September

26, 2013.

12.1 Statement Regarding Computation of Ratios of Egsito Fixed Charges. Filed herewith.

31.1 Certification of Debra A. Cafaro, Chairman and CGliigecutive Officer, pursuant to Filed herewith.
Rule 13a-14(a) under the Securities Exchange AtB8#, as amended.

31.z Certification of Richard A. Schweinhart, ExecutMiEe President and Chief Financial Filed herewith.
Officer, pursuant to Rule 13a-14(a) under the SgearExchange Act of 1934, as amended.

32.1 Certification of Debra A. Cafaro, Chairman and CGlaigecutive Officer, pursuant to Filed herewith.
Rule 13a-14(b) under the Securities Exchange A&B8#, as amended, and 18 U.S.C.
§ 1350.

32.2 Certification of Richard A. Schweinhart, Executivige President and Chief Financial ~ Filed herewith.
Officer, pursuant to Rule 13a-14(b) under the S&esrExchange Act of 1934, as amended,
and 18 U.S.C. § 1350.

101 Interactive Data File. Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causiscRéport to be signed on its bef
by the undersigned, thereunto duly authorized.

Date: October 25, 2013

VENTAS, INC.
By: /s DEBRA A. CAFARO
Debra A. Cafaro
Chairman and
Chief Executive Officer
By: /s/ RICHARD A. SCHWEINHART

Richard A. Schweinhart
Executive Vice President and
Chief Financial Officer
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EXHIBIT INDEX

Exhibit
Number Description of Document Location of Document

4.1 Indenture dated as of September 26, 2013 by and@wentas, Inc., Ventas Realty, Limitéacorporated by reference to
Partnership, as Issuer, the Guarantors named theseiGuarantors, and U.S. Bank Nationakhibit 4.7 to our Registration
Association, as Trustee. Statement on Form S-3, File No.

333-180521.

4.2 First Supplemental Indenture dated as of Septe2®he2013 by and among Ventas Realtyincorporated by reference to
Limited Partnership, as Issuer, Ventas, Inc., agréntor, and U.S. Bank National Exhibit 4.2 to our Current Report
Association, as Trustee. on Form 8-K, filed on September

26, 2013.

4.2 Second Supplemental Indenture dated as of Septe26b@013 by and among Ventas Incorporated by reference to
Realty, Limited Partnership, as Issuer, Ventas, b Guarantor, and U.S. Bank National Exhibit 4.3 to our Current Report
Association, as Trustee. on Form 8-K, filed on September

26, 2013.

12.1 Statement Regarding Computation of Ratios of Egsitn Fixed Charges. Filed herewith.

31.1 Certification of Debra A. Cafaro, Chairman and CGlaigecutive Officer, pursuant to Filed herewith.
Rule 13a-14(a) under the Securities Exchange AtB8#, as amended.

31.Z Certification of Richard A. Schweinhart, ExecutMie President and Chief Financial Filed herewith.
Officer, pursuant to Rule 13a-14(a) under the SgearExchange Act of 1934, as amended.

32.1 Certification of Debra A. Cafaro, Chairman and CGliigecutive Officer, pursuant to Filed herewith.
Rule 13a-14(b) under the Securities Exchange A&B8#, as amended, and 18 U.S.C.
§ 1350.

32.z Certification of Richard A. Schweinhart, ExecutVie President and Chief Financial ~ Filed herewith.
Officer, pursuant to Rule 13a-14(b) under the SdearExchange Act of 1934, as amended,
and 18 U.S.C. § 1350.

101 Interactive Data File. Filed herewith.
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Exhibit 12.1

STATEMENT REGARDING COMPUTATION OF RATIOS OF EARNIN GS TO FIXED

CHARGES
For the Nine Months
Ended September
(dollars in thousands) 30, 2013
Income before income from unconsolidated entiiiesme taxes,
discontinued operations and noncontrolling interest $ 366,27t
Interest expense
Senior notes payable and other debt 245,62:
Distributions from unconsolidated entities 5,68(
Earnings $ 617,57
Interest
Senior notes payable and other debt expense $ 245,62.
Interest capitalized 697
Fixed charges $ 246,31

Ratio of Earnings to Fixed Charges 2.51




Exhibit 31.1
I, Debra A. Cafaro, certify that:

1. I have reviewed this Quarterly Report on ForrQL6f Ventas, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsimetport our conclusions about |
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

(d) Disclosed in this report, any change in thggsteant's internal control over financial repogtithat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evafuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting, which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrwaincial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@mtifole in the registrant's
internal control over financial reporting.

Date: October 25, 2013

/sl DEBRA A. CAFARO

Debra A. Cafaro
Chairman and Chief Executive Officer




Exhibit 31.2

[, Richard A. Schweinhart, certify that:

1. I have reviewed this Quarterly Report on ForrQL6f Ventas, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsimetport our conclusions about |
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;
and

(d) Disclosed in this report, any change in thggsteant's internal control over financial repogtithat occurred during the registrant's
most recent fiscal quarter (the registrant's fofisttal quarter in the case of an annual repod tias materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reportinggdan

5. The registrant's other certifying officer(s) drthve disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting, which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrwaincial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisa@mtifole in the registrant's
internal control over financial reporting.

Date: October 25, 2013

/s/ RICHARD A. SCHWEINHART

Richard A. Schweinhart
Executive Vice President and Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®@f Ventas, Inc. (the "Company") for the periodiet September 30, 2013, as
filed with the Securities and Exchange Commissioithe date hereof (the "Report"), |, Debra A. Caf&hairman and Chief Executive
Officer of the Company, certify, pursuant to 18 ICS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirerteeaf section 13(a) or 15(d) of the Securities Exae Act of 1934; and

(2) The information contained in the Report fajpptesents, in all material respects, the finanmadition and results of operatic
of the Company.

Date: October 25, 2013

/s/ DEBRA A. CAFARO

Debra A. Cafaro
Chairman and Chief Executive Officer

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyné| be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ®@f Ventas, Inc. (the "Company") for the periodiet September 30, 2013, as
filed with the Securities and Exchange Commissiothe date hereof (the "Report”), I, Richard A. 8emhart, Executive Vice President and

Chief Financial Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugh®@b of the Sarbanes-Oxley Act of
2002, that:

(1) The Report fully complies with the requirerteeaf section 13(a) or 15(d) of the Securities Exae Act of 1934; and

(2) The information contained in the Report fajpptesents, in all material respects, the finanmadition and results of operatic
of the Company.

Date: October 25, 2013

/s/ RICHARD A. SCHWEINHART

Richard A. Schweinhart
Executive Vice President and Chief Financial Office

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyé| be retained by the
Company and furnished to the Securities and Exah&@ammission or its staff upon request.



